
APPENDIX A 
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"Actual KnOWledae" Shall mean with rfispprt tn any Pprsnn nr party nnn^olous 

Awareness (as hereinafter defined) of a fact that such fact is contained in a document of 
5 which such person has Conscious Awareness or which was created during the course of 
a transaction in which such person actively participated. A person, however, shall not be 
deemed to have Actual Knowledge of a fact merely because (i) such fact is contained in 
a document approved by such person if such person does not have Conscious 
Awareness of such document or if such document was not created during the course of 

10 a transaction in which such person actively participated or (ii) any other individual in such 
persons organization has Actual Knowledge of such fact. 

"Administration Agreement" shall mean that certain First Amended and Restated 
Administration Agreement of even date as the Agreement by and between the Term 
Trustee and the Remainder Trustee. 

15 "Affiliate" shall mean, with respect to any Person, any Person or party owning, or 

owned by a Person or party owning, directly or indirectly ten percent (10%) or more of 
the voting interest of such Person, or otherwise having the ability to exercise control over 
such Person. 

"Agreement" shall mean that certain Trust Agreement dated as of April 27, 1995 
20 by and between Seller and Term Trustee as the same may be amended from time to 
time in accordance with its terms. 

"Auctioneer" shall mean the Person selected by the Term Trustee to administer 
an auction sale of the Trust Estate pursuant to Section 7.2. 

"Benefit Plan" shall mean an employee benefit plan as described in Section 3.10 
25 of the Agreement. 

"Casualty Account" shall mean a segregated trust account established by the 
Term Trustee at The First National Bank of Chicago, or if there shall be designated a 



' it ft 

successor Term Trustee, at such successor Term Trustee acting in its commercial 
capacity, known as the K.C. ABBE® Trust 1995-1 Casualty Account, bearing an 
additional desianation clparlv inriinatinn that thp funds HpnnQitpH thoroin aro hojH fr>r tha 

benefit of the Certificateholders. All fees and expenses for maintaining the Casualty 
5 Account shall be included in the trustee's fees payable to the Term Trustee in connection 
with this Agreement and shall not constitute Reimbursable Costs. 

"Casualty Loss" shall mean any loss or damage suffered or incurred in respect of 
the Real Property arising out of or in connection with any fire, windstorm, flood, 
earthquake, act of God, war, strike or other casualty. 
10 "Casualty Loss Termination" shall mean any termination of the Lease resulting 

from the occurrence of a Casualty Loss. 

"Casualty Proceeds" shall mean the aggregate amount of payment received by 
the Term Trustee in respect of any Casualty Loss affecting the Real Property including, 
without limitation, all proceeds of any insurance maintained by the Tenant or the Term 
15 Trustee in respect thereof. 

"Certificate" shall mean one or more certificates of ownership of beneficial 
interest in the Trust issued by the Term Trustee pursuant to Article III of the Agreement 
in substantially identical form to the sample certificate attached to the Agreement as 
Exhibit A. 

20 "Certificate Balance" as of any Distribution Date shall mean with respect to each 

Certificate, the percentage ownership interest in the Trust represented by such 
Certificate multiplied by the amount of the Distributable Funds calculated in accordance 
herewith. 

"Certificate Depository Agreement" shall mean the written agreement from time to 
25 time in place in the form attached hereto as Exhibit G pursuant to which the Clearing 
Agency holds Book Entry form Certificates. 
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"Definitive Certificates" shall have the meaning given in Section 3.13. 
"Distributable Funds" shall mean, as of the Record Date with respect to any 

Hictrihi itinn Hsato tho tntal halanno nf funHc in tho Oartifioato Hiotrihi ition A^nnnt Iqpp 

the sum of: (i) $25,000.00; plus (ii) the amount of all Reimbursable Costs incurred by the 
5 Term Trustee for which the Term Trustee has not previously been reimbursed; plus (iii) 
the amount of all Reimbursable Costs reasonably anticipated by the Term Trustee to be 
incurred prior to the next succeeding Distribution Date; plus (iv) the amount of any Net 
Casualty Proceeds pending application of the same in accordance with Section 6.2(j) of 
the Agreement, plus (v) the amount of any Net Compensation pending application of the 

10 same in accordance with Section 6.2(1) of the Agreement; (vi) any Additional Servicing 
Fee payable to the Servicer pursuant to the Servicing Agreement; plus (vii) the amount 
of any investment earnings accruing on funds on deposit in the Certificate Distribution 
Account from time to time, plus (viii) the amount of any trustee's fees payable pursuant to 
Section 6.10, provided, however, that upon the Final Distribution Date, the Distributable 

15 Funds shall include the amounts set forth in clauses (i), (iii) and (vii) and any remaining 
balance in the Rll Reserve Account. 

"Distribution Date" shall mean the fifteenth day of September, 1995 and the 
fifteenth day of each month thereafter until termination of the Trust. 

"Eligible Investment: shall mean as to any account maintained by the Term 

20 Trustee for which Eligible Investments are required or permitted to be made, any one or 
more of the following obligations or securities: 

(i) demand and time deposits in, or certificates of deposit of, any 
depository institution or trust company (including Trustee or any agent of Trustee, acting 
in their respective commercial capacities) incorporated under the laws of the United 

25 States of America or any state thereof having a combined capital and surplus of at least 
$25,000,000.00 and subject to supervision and examination by federal and/or state 
banking authorities, the deposits of which are insured by the FDIC; provided , however . 
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that such deposits shall be in amounts no greater than $100,000 for any one such 
depository institution or trust company unless the commercial paper or other unsecured 
short-term debi uuiiycniuiis> ul suOn ucposiiory institution or trust company (cr ir. the caco 
of a depository institution or trust company which is the principal subsidiary of a holding 
5 company, the commercial paper or other unsecured short-term debt obligations of such 
holding company) are rated at least A+ by Standard & Poor's Corporation; 

(ii) direct obligations of, and obligations fully guaranteed by, the United 
States of America, the Federal Home Loan Mortgage Corporation, FNMA, the Federal 
Farm Credit System, the Federal Home Loan Banks, or any agency or instrumentality of 

10 the United States of America the obligations of which are backed by the full faith and 
credit of the United States of America; 

(iii) bankers' acceptances issued by any depository institution or trust 
company (including Trustee or any agent of Trustee, acting in their respective 
commercial capacities) meeting the requirements of clause (i) above; provided , however , 

15 that at the time of such investment or contractual commitment providing for such 
investment the commercial paper or other unsecured short-term debt obligations of such 
depository institution or trust company (or, in the case of a depository institution or trust 
company which is the principal subsidiary of a holding company, the commercial paper 
or other unsecured short-term debt obligations of such holding company) carry at least 

20 the ratings required under clause (i) above; 

(iv) repurchase obligations with respect to (A) any security described in 
clause (ii) above or (B) any other security issued or guaranteed by an agency or 
instrumentality of the United States of America the obligations of which are backed by 
the full faith and credit of the United States of America; provided , however , that in either 

25 case, such security shall have a remaining maturity of one year or less and such 
repurchase obligation shall have been entered into with a depository institution or trust 
company (acting as principal) of the type described in the proviso to clause (iii) above; 
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(v) commercial paper (including both non-interest-bearing discount 



obligations and interest-bearing obligations payable on demand or on a specified date 



any money market fund, so long as it is rated in the highest applicable rating category by 
the Rating Agency. 

"Eligible Servicer" shall mean the commercial loan servicing, property or asset 
management group which is an Affiliate of the Term Trustee, or any Person or party who: 
10 (i) has not less than ten (10) years of experience as a professional asset or property 
manager and is licensed (if required) to perform such services in the locale of the Real 
Property; (ii) then has under management a portfolio of commercial and office properties 
containing in the aggregate not less than two (2) million square feet or with an aggregate 
fair market value of not less than $20,000,000.00; and (iii) then has not fewer than 
15 twenty (20) employees directly engaged in the provision of asset or property 
management services. 

"ERISA" shall have the meaning given in Section 3.10. 

"Event of Default" shall mean any fact or matter the occurrence of which 
constitutes a default or an Event of Default under the Lease (or any Replacement 
20 Lease). 

"Expected Distribution" for any given month shall mean the amount determined in 
accordance with Appendix C. 

"Final Distribution Date" shall have the meaning set forth in Section 7.1. 

"Guarantee" shall mean that certain guarantee of the Lease by Kansas City Life 
25 Insurance Company dated November 1 3, 1 991 . 

"Landlord" shall mean the Term Trustee, in its capacity as the landlord under the 
Lease, together with any successors and assigns. 




& Poor's Corporation; and 



5 



(vi) the Term Trustee's Corporate Trust Short Term Investment Fund, or 
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"Lease" shall mean that certain lease dated December 29, 1989 by and between 
Old American Insurance Company, as tenant, and R&S Kansas City Associates Limited 
Partnership as ianuiuiu, leyaiuiuy ti ie Real Property, as arr^cndcd by a Firct Amendment 
to Lease, dated November 12, 1991, as guaranteed by the Guarantee, or any 
5 Replacement Lease or Leases entered into from time to time. 

"Laws" shall mean all statutes, codes, rules, regulations, ordinances, decrees and 
enactments of any governmental or quasi-governmental agency having jurisdiction over: 
(i) the Real Property, or its use and operation; (ii) the Term Trustee; or (iii) the Trust 
Estate. 

10 "Minimum Required Insurance" shall mean such coverage and limits required to 

be maintained by Tenant under the Lease. 

"Net Casualty Proceeds" shall mean the aggregate amount of Casualty Proceeds 

received by the Term Trustee in respect of any Casualty Loss less all Reimbursable 

Costs incurred by the Term Trustee in connection with the adjustment, negotiation, 
15 settlement, or collection of such Casualty Proceeds or the exercise or performance by 

the Term Trustee of any of its rights, powers or duties under the Agreement. 

"Net Compensation" shall mean the aggregate amount of Compensation received 

by the Term Trustee in connection with any Condemnation less all Reimbursable Costs 

incurred by the Term Trustee in connection with any negotiation, adjudication or 
20 settlement regarding the amount of such compensation or the exercise or performance 

by the Term Trustee of any of its rights, powers or duties under the Agreement. 

"Partial Condemnation" shall mean (i) any taking in or by condemnation or other 

eminent domain proceeding pursuant to any law, general or special or (ii) temporary 

requisition of the Real Property or any part thereof by any governmental authority, civil or 
25 military after the occurrence of which the Lease (or any Replacement Lease) shall 

remain in full force and effect. 
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"Person" shall mean any corporation, partnership, limited liability company, or 
other entity or human being. 

" Prepayment Amount" sha!! rnaan as of the Final Distribution Date corresponding 
to a Total Condemnation, the amount then payable to the Certificateholders in respect of 
5 such Total Condemnation as set forth in Appendix B. 

"RA Reserve Account" shall mean the bank account established and maintained 
by the Term Trustee pursuant to Section 6.2(m) of the Agreement. 

"Real Property" means the land and all buildings and improvements located 
thereon (including all fixtures and equipment incorporated therein not owned by a 
10 Tenant) commonly known as 4900 Oak Street, Kansas City, Missouri and legally 
described on Appendix C to the Agreement. 

"Record Date" shall mean with respect to any Distribution Date, three (3) 
business days prior to such Distribution Date. 

"Reimbursable Costs" shall mean all fees, expenses, costs or other charges 
15 incurred in good faith by Term Trustee in the performance of its rights and obligations 
under Sections 6.2, (d), (e), (f), (g), (i), (j) and (k) of the Agreement, including, without 
limitation, all payments required to be made to the Servicer pursuant to the Servicing 
Agreement and any Ratings Agency fees pursuant to Section 6.(m) if the RA Reserve 
Account does not contain sufficient funds to cover such fees. All other costs and 
20 expenses incurred by the Term Trustee under the Agreement shall be included in the 
fees payable to the Term Trustee and shall not constitute Reimbursable Costs. 

"Remainder Proceeds" shall mean the greater of zero and the difference between 
the Net Compensation received by the Term Trustee in respect of a Total Condemnation 
and the Prepayment Amount payable in respect thereof. 
25 "Remainder Trust" shall mean the K.C. LURE® Trust 1995-1 established 

pursuant to that certain Trust Agreement of even date herewith between Seller and the 
First National Bank of Chicago, as Trustee. 



"Remainder Trustee" shall mean the Trustee under the Remainder Trust. 
"Rent" shall mean rent as defined in the Lease or as the term may be defined 
under any Replacement Least?. 

"Replacement Lease" means any lease for all or any portion of the Real Property 
5 entered into pursuant to Section 6.2(e) of the Agreement, which Lease (A) shall require 
the tenant thereunder at its sole cost and expense to: (i) maintain at least the Minimum 
Required Insurance; (ii) pay all ad valorem and other real property taxes levied against 
the Real Property; (iii) maintain or cause the Real Property to be maintained in good 
operating condition and in compliance with all Laws, and (B), shall have been submitted 
10 to Standard & Poor's Corporation for its review, and Standard & Poor's Corporation shall 
have confirmed in writing that such Replacement Lease shall not result in a downgrade, 
qualification or withdrawal of its then assigned rating with respect to the Certificates. 
"Replacement Tenant" shall mean any Tenant under a Replacement Lease. 
"Responsible Officer" shall mean, with respect to any party to the Agreement or 
15 any Certificateholder, the president, any vice-president, assistant vice-president, 
secretary, assistant secretary or other officer or officers customarily performing functions 
similar to those performed by any of the above, or to whom any matter arising under this 
Agreement, the Lease or the Administrative Agreement may be referred, having the legal 
authority to bind the party in question. 
20 "Rll Reserve Account" shall mean the bank account established and maintained 

by the Term Trustee pursuant to Section 6.2(1) of the Agreement. 
"Securities Act" has the meaning given in Section 3.10. 

"Seller" shall mean Scribcor, Inc., an Illinois corporation, its successors and 
assigns. 

25 "Servicer" means initially Scribcor, Inc., or any party who may succeed to 

Scribcor Inc. as Servicer pursuant to the terms hereof or the Servicing Agreement. 
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"Servicing Agreement" means the Servicing Agreement attached hereto as 
Exhibit F and all amendments, modifications or replacements thereof. 

lenani shaii mean C!u American mSufauCG Company, together with its 
subtenants, of whatever level, successors and assigns and all parties claiming by or 
5 through any of them, and any tenant under any Replacement Lease, or any subtenant 
(of whatever level) or assignee thereof. 

"Term Trust" shall mean the K.C. ABBE® Trust 1995-1 as established pursuant 
to that certain Trust Agreement of even date herewith by and between Seller and the 
Term Trustee. 

10 "Term Trustee" shall mean The First National Bank of Chicago, not personally but 

solely as trustee under the K.C. ABBE® Trust 1995-1, together with any Person who 
shall be appointed a successor trustee under the Agreement pursuant to Section 6.11 
thereof. 

"Termination Date" shall mean December 31 , 2009. 
15 "Termination Event" shall mean the occurrence of any one or more of the 

following: (i) a Total Condemnation; (ii) the failure of the Certificateholders to give the 
financial assurances or indemnity required pursuant to Section 6.2(d) or (g); or (iii) the 
occurrence of the Termination Date. 

"Termination Notice" shall have the meaning set forth in Article 7. 
20 "Total Condemnation" shall mean any Condemnation after the occurrence of 

which the Lease shall be terminated pursuant to Article XV of the Lease or any similar 
provision in any Replacement Lease. 

"Trust" shall mean the grantor trust established pursuant to the Agreement for the 
uses and purposes and on the trusts set forth therein. 
25 "Trust Estate" shall mean all right title and interest of the Term Trustee in and to 

(i) the Real Property; (ii) the Lease and the Guarantee, including without limitation all 
right to receive the Rent payable under the Lease or any Replacement Lease and any 



* » 



other payments due thereunder or under the Guarantee, and (iii) the accounts held by 
the Term Trustee pursuant to the provisions of this Agreement (other than the 
L/Oniiyri uiciiioi i Auuuuml tmu ii'ic HA RcSGrvG Account). 

"Unrecovered Costs" shall have the meaning set forth in Section 6.12 hereof. 

"Voting Interests" shall mean the right of each Certificateholder to vote each 
Certificate in respect of any matter on which Certificateholders may, or are required to, 
vote pursuant to the terms of this Agreement, with the "Voting Interests" owned by any 
Certificateholder equal to the percentage ownership interest in the Trust represented by 
such Certificateholder's Certificate. Certificates held by the Seller are expressly deemed 
to be included in the computation of Voting Interests for all purposes of this Agreement. 
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EXHIBIT A 

NUMBER R- $ 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY TO THE ISSUER OR 
5 ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND 
ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TO CEDE & 
CO., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR 

10 OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR THE LAWS OF ANY OTHER 

15 JURISDICTION. CONSEQUENTLY, THE CERTIFICATES ARE NOT TRANSFERABLE 
OTHER THAN PURSUANT TO AN EXEMPTION UNDER THE SECURITIES ACT AND 
SATISFACTION OF CERTAIN OTHER PROVISIONS SPECIFIED BELOW. 

NO SALE, PLEDGE OR OTHER TRANSFER OF THIS CERTIFICATE MAY BE 
MADE BY ANY PERSON UNLESS EITHER (I) SUCH SALE, PLEDGE OR OTHER 

20 TRANSFER IS MADE TO A "QUALIFIED INSTITUTIONAL BUYER" THAT EXECUTES 
A CERTIFICATE TO THE EFFECT THAT (A) IT IS A "QUALIFIED INSTITUTIONAL 
BUYER" AS DEFINED UNDER RULE 144A UNDER THE SECURITIES ACT, ACTING 
FOR ITS OWN ACCOUNT OR THE ACCOUNTS OF OTHER "QUALIFIED 
INSTITUTIONAL BUYERS" AS DEFINED UNDER RULE 144A UNDER THE 

25 SECURITIES ACT, AND (B) IT IS AWARE THAT THE TRANSFEROR OF THIS 

CERTIFICATE INTENDS TO RELY ON THE EXEMPTION FROM THE REGISTRATION 

REQUIREMENTS OF THE SECURITIES ACT PROVIDED BY RULE 144A UNDER THE 

SECURITIES ACT, OR (II) SUCH SALE, PLEDGE OR OTHER TRANSFER IS 
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"Certificate Distribution Account" shall mean the bank account established and 
maintained by the Term Trustee pursuant to Section 5.1 of the Agreement. 

"P.ortifioatohnlHor" chflll moan thca P.loflrinn Anpnrv nnlpQQ »nH until Dftfinitivp 

Certificates are issued pursuant to Section 3.13 following which, each Person in whose 
5 name one or more Certificates is registered as of a particular date as evidenced by the 
Certificate Register. 

"Certificate Register" shall mean the register of Certificates required to be 
maintained by the Term Trustee pursuant to Section 3.4 hereof. 

"Certificate Registrar" shall mean the Term Trustee or such Person as shall be 
10 appointed by the Term Trustee to maintain the Certificate Register pursuant to Section 
3.4 of the Agreement. 

"Clearing Agency" shall mean, initially, The Depository Trust Company, or such 
other Person who shall succeed to the rights and obligations of The Depository Trust 
Company under this Agreement and the Certificate Depository Agreement. 
15 "Clearing Agency Participants" shall mean beneficial owners of Certificates 

issued in Book Entry form. 

"Code" shall mean the Internal Revenue Code of 1986, as it may be amended 
from time to time. 

"Collections" shall mean all monies, cash, rent or other payment received by the 
20 Term Trustee in respect of the Lease, the Real Property or otherwise including, without 
limitation the amount of all judgments, awards or other payments made in connection 
with the enforcement of the Lease by the Term Trustee, the amount of any Net Casualty 
Proceeds or Net Compensation. 

"Compensation" shall mean the amount of any award, judgment, settlement or 
25 other payment receive by the Term Trustee in respect of any Condemnation of all or any 
portion of the Real Property. 
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"Condemnation" shall mean any taking, condemnation or other exercise of the 
power of eminent domain by any governmental or quasi-governmental authority having 
such power affecting all or anv portion of the Real Property. 

"Condemnation Account" shall mean a segregated trust account established by 
5 the Term Trustee at The First National Bank of Chicago, or if there shall be designated a 
successor Term Trustee, at such successor Term Trustee acting in its commercial 
capacity, known as the K.C. ABBE® Trust 1995-1 Condemnation Account, bearing an 
additional designation clearly indicating that the funds deposited therein are held for the 
benefit of the Certificateholders. All fees and expenses for maintaining the 

10 Condemnation Account shall be included in the trustee's fees payable to the Term 
Trustee in connection with this Agreement and shall not constitute Reimbursable Costs. 

"Conscious Awareness" shall mean with respect to any Person or party, that such 
Person actually remembered a fact at the given time. A Person shall not be deemed to 
have Conscious Awareness of a fact at a given time if such Person did not actually 

15 remember a fact at the given time unless such fact is contained in a document previously 
read or executed by such Person in the course of a transaction in which such Person 
actively participated. A Person shall not be deemed to have Conscious Awareness of a 
fact merely because any other individual in such Person's organization has Conscious 
Awareness of such fact. 

20 "Corporate Trust Office" shall mean the office maintained by the Term Trustee at 

One First National Plaza, Suite 0126, Chicago, Illinois 60670-0126, or, if there shall be a 
change in the location of the Corporate Trust Office, or if there shall be a successor 
Term Trustee, at the location specified by the Term Trustee or such successor Term 
Trustee, in a written notice to all Certificateholders delivered in accordance with Section 



"Default Notice" means any notice of the occurrence of an Event of Default given 
pursuant to Section 6.2 of the Agreement. 



25 



9.4. 
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OTHERWISE MADE IN A TRANSACTION EXEMPT FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT, IN WHICH CASE (A) THE TRUSTEE 
SHALL REQUIRE THAT BOTH THE PROSPECTIVE TRANSFEROR AND THE 
PROSPECTIVE TRANSFEREE CERTIFY TO THE TRUSTEE AND THE SELLER IN 
5 WRITING THE FACTS SURROUNDING SUCH TRANSFER, WHICH CERTIFICATION 
SHALL BE IN FORM AND SUBSTANCE SATISFACTORY TO THE TRUSTEE AND 
THE SELLER, AND (B) THE TRUSTEE SHALL REQUIRE A WRITTEN OPINION OF 
COUNSEL (WHICH WILL NOT BE AT THE EXPENSE OF THE SELLER OR THE 
TRUSTEE) SATISFACTORY TO THE SELLER AND THE TRUSTEE TO THE EFFECT 

10 THAT SUCH TRANSFER WILL NOT VIOLATE THE SECURITIES ACT. 

THE CERTIFICATES MAY NOT BE ACQUIRED BY OR FOR THE ACCOUNT 
OF (I) AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE 
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
("ERISA")) THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OR ERISA, (II) A 

15 PLAN DESCRIBED IN SECTION 4975(E)(1) OF THE INTERNAL REVENUE CODE OF 
1986, AS AMENDED, OR (III) ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE 
PLAN ASSETS BY REASON OF A PLAN'S INVESTMENT IN THE ENTITY (EACH A 
"BENEFIT PLAN"). BY ACCEPTING AND HOLDING A CERTIFICATE, THE 
CERTIFICATEHOLDER THEREOF SHALL BE DEEMED TO HAVE REPRESENTED 

20 AND WARRANTED THAT IT IS NOT A BENEFIT PLAN AND, IF REQUESTED TO DO 
SO BY THE SELLER OR THE TRUSTEE, THE CERTIFICATEHOLDER SHALL 
DELIVER TO THE TRUSTEE AN UNDERTAKING LETTER TO SUCH EFFECT IN THE 
FORM SPECIFIED IN THE AGREEMENT. 

K.C. ABBE® TRUST 1995-1 

25 CERTIFICATE OF BENEFICIAL INTEREST 

evidencing a fractional undivided interest in the Trust, as defined below, the property of 

which includes an estate for years commencing on , 1995 and ending on 

December 31 , 2009 in the Real Property (as defined in the Trust Agreement) including, 
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without limitation all rights of the Term Trustee to receive rent or any other payments in 
respect of the Real Property and all accounts held by or for the benefit of the Term 
Trustee pursuant to the Terms of the Trust Agreement (as defined below). 

(This Certificate does not represent an interest in or obligation of Scribcor, 
5 Inc., Old American Insurance Company or any of their respective affiliates.) 

THIS CERTIFIES THAT is the 

registered owner of a nonassessable, fully-paid, fractional undivided interest in K.C. 
ABBE® TRUST 1995-1 (the "Trust") formed by Scribcor, Inc., an Illinois corporation. 

The Trust was created pursuant to a Trust Agreement, dated as of 

10 , 1995 (as amended and supplemented from time to time, the "Trust 

Agreement"), between the Seller and The First National Bank of Chicago, a national 
banking association, not in its personal capacity, but solely as trustee (the "Term 
Trustee"), a summary of certain of the pertinent provisions of which is set forth below. 
To the extent not otherwise defined herein, the capitalized terms used herein have the 
15 meanings assigned to them in the Trust Agreement. 

This Certificate is one of the duly authorized Certificates designated as 
K.C. ABBE® TRUST 1995-1 Certificate of Beneficial Interest (the "Certificates"). This 
Certificate is issued under and is subject to the terms, provisions and conditions of the 
Trust Agreement, the terms of which are incorporated herein by reference and made a 
20 part hereof, to which Trust Agreement the holder of this Certificate by virtue of the 
acceptance hereof assents and by which such holder is bound. Without limiting the 
foregoing, the Certificate is subject to each and every of the conditions and limitations 
contained in Sections 4.4 and 6.2 of the Trust Agreement. 

Under the Trust Agreement, there shall be distributed on the 15th day of 

25 each month, or, if such 15th day is not a Business Day, the next Business Day, 

commencing 15, 1995 (each, a "Distribution Date"), to the person in whose 

name this Certificate is registered on the related Record Date (as defined below), such 

Certificateholder's fractional undivided interest in the amount of Distributable Funds to be 
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distributed to Certificateholders on such Distribution Date; provided however . 
Certificateholders shall not receive payments in respect of the Certificate Balance until all 
Reimbursable Costs reasonably incurred by the Term Trustee have been reimbursed to 
the Term Trustee in accordance with Section 6.10 and Article V of the Trust Agreement. 
5 The "Record Date," with respect to any Distribution Date, means the close of business 
on the third (3rd) business day immediately preceding such Distribution Date. 

The distributions in respect of the Certificate Balance on this Certificate 
are payable in such coin or currency of the United States of America as at the time of 
payment is legal tender for payment of public and private debts. 

10 It is the intent of the Seller and the Certificateholders that, for purposes of 

federal income, state and local income and franchise taxes, and any other taxes 
imposed upon, measured by or based upon gross or net income, the Trust shall be 
treated as a grantor trust. Except as otherwise required by appropriate taxing 
authorities, the Seller and the other Certificateholders by acceptance of a Certificate, 

15 agree to treat, and to take no action inconsistent with the treatment of, the Certificates for 
such tax purposes as interests in such grantor trust. 

Each Certificateholder, by its acceptance of a Certificate, covenants and 
agrees that such Certificateholder shall not, prior to the date which is one year and one 
day after the termination of the Trust Agreement, acquiesce in, petition or otherwise 

20 invoke or cause the Seller to invoke the process of any court or governmental authority 
for the purpose of commencing or sustaining a case against the Seller under any federal 
or state bankruptcy, insolvency, reorganization or similar law or appointing a receiver, 
liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Seller 
or any substantial part of its property, or ordering the winding up or liquidation of the 

25 affairs of the Seller. 

Distributions on this Certificate shall be made as provided in the Trust 
Agreement by the Term Trustee by wire transfer or check mailed to the Certificateholder 
of record in the Certificate Register without the presentation or surrender of this 




Certificate or the making of any notation hereon. Except as otherwise provided in the 
Trust Agreement and notwithstanding the above, the final distribution on this Certificate 
shall be made after due notice by the Term Trustee of the pendency of such distribution 
and only upon presentation and surrender of this Certificate at the office maintained for 
5 such purpose by the Trustee in the City of Chicago, County of Cook and State of Illinois. 

Reference is hereby made to the further provisions of this Certificate set 
forth on the reverse hereof, which further provisions shall for all purposes have the same 
effect as if set forth at this place. 

Unless the certificate of authentication hereon shall have been executed 
10 by an authorized officer of the Term Trustee by manual signature, this Certificate shall 
not entitle the holder hereof to any benefit under the Trust Agreement or be valid for any 
purpose. 

THIS CERTIFICATE SHALL BE CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF ILLINOIS, WITHOUT REFERENCE TO ITS CONFLICT 
15 OF LAW PROVISIONS, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE 
PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH 
LAWS. 

IN WITNESS WHEREOF, the Term Trustee, on behalf of the Trust and 
not in its individual capacity, has caused this Certificate to be duly executed. 

20 



K.C. ABBE® TRUST 1995-1 
THE FIRST NATIONAL BANK OF 
CHICAGO, a national banking 
25 association, not in its individual 

capacity but solely as Term Trustee 
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Dated: ,1995 By: 

Name: 
Title: 
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TERM TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This is one of the Certificates referred to in the within-mentioned Trust 

Agreement. 



THE FIRST NATIONAL BANK OF CHICAGO 




THE FIRST NATIONAL BANK OF CHICAGO 


a national bankina association not in its 
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a national bankino association not in its 
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OR 


By , as 


By 




Authenticating Agent 


Name: 






Title: 




By: 






Name: 






Title: 
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REVERSE OF CERTIFICATE 



The Certificates do not represent an obligation of, or an interest in, the 
Seller, Tenant, any Replacement Tenant, the Term Trustee or any affiliates of any of 
inem and no recourse may be had against such parties or their assets, except as may be 
5 expressly set forth or contemplated herein or in the Trust Agreement. In addition, this 
Certificate is not guaranteed by any governmental agency or instrumentality and is 
limited in right of payment to certain collections and recoveries with respect to the Trust 
Estate (and certain other amounts), all as more specifically set forth herein and in the 
Trust Agreement. A copy of the Trust Agreement may be examined during normal 
10 business hours at the principal office of the Seller or the Term Trustee, and at such other 
places, if any, designated by the Seller, or the Term Trustee, by any Certificateholder 
upon written request. 

The Trust Agreement does not permit, with certain exceptions therein 
provided, the amendment thereof or the modification of the rights and obligations of the 
15 Seller and the rights of the Certificateholders under the Trust Agreement. To the extent 
such amendments and modifications are permitted, the same may be made only with the 
consent of Certificateholders whose Certificates evidence not less than a majority of the 
Voting Interests as of the close of business on the immediately preceding Record Date. 
Any such consent by the Holder of this Certificate shall be conclusive and binding on 
20 such holder and on all future Holders of this Certificate and of any Certificate issued 
upon the transfer hereof or in exchange herefor or in lieu hereof whether or not notation 
of such consent is made upon this Certificate. 

As provided in the Trust Agreement and subject to certain limitations 

therein set forth, the transfer of this Certificate is registerable in the Certificate Register 

25 upon surrender of this Certificate for registration of transfer at the offices or agencies of 

the Certificate Registrar maintained by the Term Trustee in the City of Chicago, County 

of Cook and State of Illinois, accompanied by a written instrument of transfer in form 

satisfactory to the Term Trustee and the Certificate Registrar duly executed by the 
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Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or 
more new Certificates of authorized denominations evidencing the same aggregate 
interest in the Trust will be issued to the designated transferee. The initial Certificate 
Registrar appointed under the Trust Agreement is The First National Bank of Chicago, 
5 Chicago, Illinois. 

The Certificates are issuable only as registered Certificates without 
coupons in denominations of $20,000 or integral multiples of $1 ,000 in excess thereof. 
As provided in the Trust Agreement and subject to certain limitations therein set forth, 
Certificates are exchangeable for new Certificates of authorized denominations 

10 evidencing the same aggregate denomination, as requested by the Holder surrendering 
the same; provided , however , that no Certificate may be subdivided such that the 
denomination of any resulting Certificate is less than $20,000. No service charge shall 
be made for any such registration of transfer or exchange, but the Term Trustee or the 
Certificate Registrar may require payment of a sum sufficient to cover any tax or govern- 

15 mental charge payable in connection therewith. 

The Term Trustee, the Certificate Registrar and any agent of the Term 
Trustee or the Certificate Registrar may treat the person in whose name this Certificate 
is registered as the owner hereof for all purposes, and none of the Term Trustee, the 
Certificate Registrar or any such agent shall be affected by any notice to the contrary. 

20 The obligations and responsibilities created by the Trust Agreement and 

the Trust created thereby shall terminate upon the payment to Certificateholders of all 
amounts required to be paid to them pursuant to the Trust Agreement and the disposition 
of all property held as part of the Trust. 
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EXHIBIT B 



SECURITIES ACT EXEMPTION CERTIFICATE 



bcriocor, inc. 
5 400 North Michigan Avenue 
Suite 1200 

Chicago, Illinois 60611 

The First National Bank of Chicago 
10 One North State Street 

Chicago, IL 60602 

Ladies and Gentlemen: 

In connection with our proposed purchase of a certificate of beneficial interest 

(the "Certificate"), representing a fractional undivided interest in the K.C. ABBE® Trust 
15 1995-1, issued under a trust agreement, dated as of April 27, 1995 (the "Trust 

Agreement"), between Scribcor, Inc., an Illinois corporation (the "Seller") and The First 

National Bank of Chicago, as owner trustee, acting thereunder not in its individual 

capacity but solely as owner trustee of the Trust (the "Term Trustee") we certify that: 



20 Securities Act of 1933, as amended (the "Securities Act"), and may not be sold except as 
permitted in the following sentence. We agree, on our own behalf and on behalf of any 
accounts for which we are acting as hereinafter stated, that such Certificate may be 
resold, pledged or transferred only to: (i) the Seller; (ii) an institutional investor that is an 
"Accredited Investor" as defined in Rule 501(a)(1), (2), (3) or (7) (an "Institutional 

25 Accredited Investor") under the Securities Act (as indicated by the box checked by the 
transferor on the Certificate of Transfer on the reverse of the Certificate) acting for its 
own account and not for the account of others or as a fiduciary or agent for others (which 
others also are Institutional Accredited Investors unless the holder is a bank acting in its 



1. 



We understand that the Certificate has not been registered under the 
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fiduciary capacity) that executes a certificate substantially in the form hereof, (iii) so long 
as such Certificate is eligible for resale pursuant to Rule 144A under the Securities Act 
("Rule 144A"), to a person whom we reasonably believe after due inquiry to be a 
"qualified institutional buysr" as uefinbu in Ruie 144A acting tor its own account (and not 
5 for the account of others) or as a fiduciary or agent for others (which others also are 
"qualified institutional buyers" to whom notice is given that the resale, pledge or transfer 
is being made in reliance on Rule 144A, or (iv) in a sale, pledge or other transfer made in 
a transaction otherwise exempt from the registration requirements of the Securities Act, 
in which case (A) the Term Trustee shall require a written opinion of counsel (which will 

10 not be at the expense of the Seller or the Term Trustee) satisfactory to the Seller and the 
Term Trustee to the effect that such transfer will not violate the Securities Act, in each in 
accordance with any applicable securities laws of any state of the United States. We will 
notify any purchaser of the Certificate from us of the above resale restrictions, if then 
applicable. We further understand that in connection with any transfer of the Certificate 

15 by us that the Seller and the Term Trustee may request, and if so requested we will 
furnish, such certificates and other information as they may reasonably require to confirm 
that any such transfer complies with the foregoing restrictions. We understand that no 
sale, pledge or other transfer may be made to any one person for Certificates with a face 
amount of less than $20,000 and, in the case of any person acting on behalf of one or 

20 more third parties (other than a bank (as defined in Section 3(a)(2) of the Securities Act) 
acting in its fiduciary capacity), for the Certificates with a face amount of less than 
$20,000 for each such third party. 
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2. [CHECK ONE] 

• (a) We are an institutional investor and an "accredited investor" (as 
defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act) acting 
5 for our own account (and not for the account of others) or as a fiduciary or agent for 
others (which others also are Institutional Accredited Investors unless we are bank acting 
in its fiduciary capacity). We have such knowledge and experience in financial and 
business matters as to be capable of evaluating the merits and risks of our investment in 
the Certificate, and we and any accounts for which we are acting are each able to bear 
10 the economic risk of our or its investment for an indefinite period of time. We are 
acquiring the Certificate for investment and not with a view to, or for offer and sale in 
connection with, a public distribution. 

• (b) We are a "qualified institutional buyer" as defined under Rule 144A under 
the Securities Act and are acquiring the Certificate for our own account (and not for the 
15 account of others) or as a fiduciary or agent for others (which others also are "qualified 
institutional buyers"). We are familiar with Rule 144A under the Securities Act and are 
aware that the seller of the Certificate and other parties intend to rely on the statements 
made herein and the exemption from the registration requirements of the Securities Act 
provided by Rule 144A. 

20 3. You are entitled to rely upon this letter and you are irrevocably authorized 

to produce this letter or a copy thereof to any interested party in any administrative or 
legal proceeding or official inquiry with respect to the matters covered hereby. 
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Very truly yours, 



(Name of Purchaser) 
By: 



Date: 
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EXHIBIT C 
UNDERTAKING LETTER 

Scribcor, Inc. 
5 400 North Michigan Avenue 
Chicago, IL 60611 
First National Bank of Chicago 
as Term Trustee of the K.C. ABBE® 
Trust 1995-1 
10 One First National Plaza 
Chicago, IL 60670 
Ladies and Gentlemen: 

In connection with our purchase of record or beneficial ownership of the 
Certificate of Beneficial Interest (the "Certificate") of the K.C. ABBE® Trust 1995-1, the 
15 undersigned purchaser, record owner or beneficial owner hereby acknowledges, 
represents and warrants that such purchaser, record owner or beneficial owner: 

(1 ) is not, and has not acquired the Certificate by or for the benefit of, 
(i) an employee benefit plan (as defined in Section 3(3) of the Employee Retirement 
Income Security Act of 1974, as amended ("ERISA")) that is subject to the provisions of 
20 Title I of ERISA, (ii) a plan described in Section 4975(e)(1) of the Internal Revenue Code 
of 1986, as amended, or (iii) any entity whose underlying assets include plan assets by 
reason of a plan's investment in the entity whose underlying assets include plan assets 
by reason of a plan's investment in the entity; and 

(2) acknowledges that you and others will rely on our acknowledgements, 
25 representations and warranties, and agrees to notify you promptly in writing if any of our 
representations or warranties herein cease to be accurate and complete. 
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Name of Certificateholder 



By: 
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EXHIBIT D 

[FORM OF DISTRIBUTION DATE STATEMENT] 



4 

1 


Expected Distributions 


$ 


2 


Total Collections Received (since prior Distribution 
Date, itemized) 


$ 


3. 


Distributable Funds (as of this Distribution Date, 
itemized) 


$ 


4. 


Difference between Expected Distributions and 
Distributable Funds 


$ 


5. 


Balance in Certificate Distribution Account (after 
distribution of Distributable Funds) 


$ 


6. 


Reimbursable Costs Distributed to Term Trustee (this 
Distribution Date, itemize) 


$ 
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LEASE AND GUARANTEE 



REFER TO EXHIBIT A AND E OF THE 
LIMITED OFFERING MEMORANDUM 
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EXHIBIT E 



FORM OF LEASE 
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R&S KANSAS CITY ASSOCIATES 
LIMITED PARTNERSHIP 

as 



Landlord 
and 

OLD AMERICAN INSURANCE COMPANY 
as 
Tenant 



Date: December 29, 1 989 

Premises: 4900 Oak Street 

Kansas City, Missouri 
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LEASE 



This Lease (this "Lease") made as of this 29th day of December, 1989, between 
R&S KANSAS CITY ASSOCIATES LIMITED PARTNERSHIP, a Connecticut limited 
Partnership, having an address c/o Realty Holdings of America, 1370 Avenue of the 
5 Americas, 33rd Floor, New York, New York 10019 ("Landlord"); and OLD AMERICAN 
INSURANCE COMPANY, a Missouri corporation, having an office at 4900 Oak Street, 
Kansas City, Missouri 64112 ("Tenant ,, ). 

WITNESSETH: 

I. DEMISE OF PREMISES 

10 A. In consideration of the rents, agreements and conditions herein reserved 

and contained on the part of Tenant to be paid, performed and observed, Landlord does 
hereby demise and lease to Tenant, and Tenant does hereby take from Landlord, for the 
term and upon the terms, covenants and conditions hereinafter set forth, the following 
property (collectively, "Demised Premises"): 

15 1 . The real property described in Schedule A annexed hereto and made a 

part hereof ("Land"); 

2. All buildings, structures and other improvements presently situated or 
hereafter constructed upon the Land and all of the fixtures, facilities and installations of 
every kind and nature whatsoever now or hereafter located therein or thereon including, 

20 without limitation, all plumbing, gas, electrical, ventilating, heating and air conditioning 
systems, lighting, wiring, ducts, oil and gas boilers, burners, hot water heaters, signs and 
canopies, attached to or comprising a part of such improvements (collectively, 
"Improvements"); 

3. All easements, rights and appurtenances relating to the Land and the 
25 Improvements, subject, however, to all of the covenants, easements, restrictions and 

agreements of record; and 

4. Any and all existing leases, subleases, concessions, tenancies and other 
occupancies of the Demised Premises. 




B. Tenant, and/or an affiliate of Tenant, has occupied the Demised Premises 
and is thoroughly acquainted with its condition and the Demised Premises is accepted by 
Tenant in its present "as is" condition without representation or warranty by Landlord and 
subject to all notes or notices of violation of law; it being expressly understood and 

5 agreed that Landlord shall not be required to perform any demolition, construction, 
improvements, alterations, maintenance, repairs, replacements or any other work of any 
kind or nature whatsoever at the Demised Premises. Tenant has examined the title to 
the Demised Premises and is thoroughly acquainted with its state and condition and has 
found the same satisfactory and in accordance with the Provisions of this Lease relating 

10 thereto. Tenant acknowledges that Landlord has made no representation as to the state 
of title, or the condition, of the Demised Premises, or of any equipment or facilities 
located within or appurtenant thereto or the expenses of operation, or as to its fitness or 
sufficiency for Tenant's requirements or as to any defects, latent, patent or otherwise, or 
any other matter or thing affecting or related to the Demised Premises, except as 

15 expressly set forth herein. The taking of possession of the Demised Premises by Tenant 
shall be conclusive evidence that the said Demised Premises was in good and 
satisfactory condition at the time such possession was taken. 



20 incidentally for related and/or ancillary uses (such as, for example, retail stores on the 
first floor) , subject to covenants, easements, restrictions and agreements of record, and 
for no other purpose; provided, however, notwithstanding anything contained in the 
foregoing to the contrary, in no event shall Tenant use, or suffer or permit anyone to use, 
the Demised Premises or any part thereof, for (a) an agency, department or bureau of 

25 the United States Government or any state or municipality within the United States, or for 
any agency, department or bureau of any other government or governmental agency, 
department or bureau, (b) any tax exempt or charitable, religious, union or other not-for- 
profit organization, (c) the conduct of a public auction of any kind, (d) the conduct or 



II 



USE 



The Demised Premises may be used as primarily an office building and 
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maintenance of any gambling or gaming activities or any political activities or any club 
activities, whether private or public, including but not limited to an Off-Track Betting 
establishment, (e) the use of any type of video game, slot machine, pinball machines or 
related equipment on the Demised Premises, (f) the use for any obscene or 

5 pornographic purposes for any sort of commercial sex establishment, whether 
pornographic or otherwise, or for the sale of pornographic or sexually related implements 
or similar items, (g) the use 'or a pawn shop, astrology, palm or card reading parlor or 
check cashing establishment, (h) a center, shelter or clinic for the homeless, (i) a funeral 
home, or (j) a flea market. 

10 III. TERM AND RENEWAL 

A. The original term of this Lease shall be a period of twenty (20) years 
commencing upon the date hereof and expiring on December 31, 2009 (the "Original 
Term" and each twelve (12) month period commencing upon the date hereof or any 
anniversary of the date hereof, a "Lease Year"), or until such term shall sooner cease 

15 and expire or as such term shall be extended, as hereinafter provided. 

B. Tenant shall have the right, at its option, to renew the Original Term for 
two (2) consecutive periods of five (5) years each (each, a "Renewal Term"), provided 
that at the date of the exercise of any of said options and at the commencement date of 
any Renewal Term no "Event of Default" (as hereinafter defined) shall have occurred and 

20 be continuing, that at the time Tenant exercises its option to renew for the second 
Renewal Term it shall have duly exercised or shall simultaneously exercise its option to 
renew for the first Renewal Term in accordance with the terms hereof, and provided 
further that Tenant shall exercise each such option to renew by written notice to Landlord 
at least twenty-four (24) months prior to the expiration of the Original Term, or the then 

25 current Renewal Term, respectively or within sixty (60) days after "Landlord's Notice (as 

hereinafter defined), whichever is later, but in no event later than the expiration of the 

"Lease Term" (as hereinafter defined) if no Landlord's Notice is given; time being of the 

essence to Tenant's giving any of such notices by Tenant. Landlord shall endeavor to 
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deliver to Tenant at least 26 months prior to the expiration of the Lease Term a notice 
("Landlord's Notice") stating that Tenant's right to renew the Lease Term shall expire on 
the later of (1) twenty-four (24) Months prior to the expiration of the Lease Term or (2) 
sixty (60) days arter the delivery of such Notice. Prior to the exercise by Tenant of any of 

5 said options to renew the original Term, the expression "Lease Term", shall mean the 
original Term; after the exercise by Tenant of any of the aforesaid options, the 
expression "Lease Term" shall mean the Original Term as the same may have been 
extended. If Tenant shall not have given Landlord notice in writing of the exercise of any 
of the foregoing options within the time periods hereinabove set forth, Tenant shall have 

10 no further right to renew the Lease Term; and if at the expiration of the Lease, should 
Tenant fail to vacate the Demised Premises, as hereinafter provided, Tenant's holding 
over shall be governed by the provisions of Article XXX hereof. 

C. Each Renewal Term shall be upon the same terms, covenants and 
conditions as provided in this Lease, except that upon the exercise of each Renewal 

15 Term, there shall be one (1) less Renewal Term remaining and the Rent payable during 
each Renewal Term shall be as set forth in Article IV A.2 hereof. If Tenant shall give 
notice of the exercise of an option in the manner and within the time periods hereinabove 
set forth, the Lease Term shall be renewed upon the giving of the notice without the 
requirement of any action on the part of Landlord, within thirty (30) days after request by 

20 either Landlord or Tenant, Landlord and Tenant agree to execute and deliver an 
instrument in recordable form confirming that the term of this Lease has been extended. 

D. Notwithstanding anything contained herein to the contrary, in the event all 
or a portion of the Demised Premises has been subleased to not more than two 
subtenants, for a term, including renewals, which shall expire not more than three years 

25 after the expiration of the Lease Term, Tenant shall have the right, at its option, to renew 
the Lease Term for one additional period of either one, two or three years, so that the 
Lease Term shall expire after the expiration of such subleases provided that Tenant shall 
exercise such option to renew in accordance with Paragraph B of this Article III and 




further provided, Tenant shall have no further right to renew or extend the term of this 
Lease. The option provided for in this Paragraph D shall be exercisable whether or not 
Tenant then has the right to exercise any option provided for in Paragraph B above, but 
the exercise of the option provided for in this Paragraph D shall constitute a waiver by 
5 Tenant of any then unexercised options provided for in Paragraph B above. In no event 
shall Tenant enter into any such sublease which extends beyond the expiration of the 
Lease Term without exercising an option as provided in Paragraph B or in this Paragraph 
D. 

IV. RENT 

10 A. During the Original Term and each Renewal Term, Tenant covenants and 

agrees to pay to Landlord a basic annual rent ("Rent") in equal monthly installments, in 
advance, on the first day of each calendar month included within the Lease Term, as 
follows: 

1 . During the Original Term, annual Rent shall be payable as follows: 



15 Years Annual Rent 

I- 5 $811,000 
6-10 $932,650 

II- 15 $1,072,548 
16-20 $1,233,430 



20 2. During the first Renewal Term, the annual Rent shall be $1,418,445. 

During the second Renewal Term, the annual Rent shall be $1,631,211. During the 
renewal term provided for in Paragraph D of Article III, the annual Rent shall be (i) if the 
option for such renewal term is exercised in lieu of the option for the first Renewal Term 
or the second Renewal Term, such annual Rent shall be that which would have been 

25 payable during the first Renewal Term or the second Renewal Term, as the case may 
be, or (ii) if such option is exercised during the second Renewal Term, such annual Rent 
shall be $1 ,875,893. 
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B. All Rent and other payments to be made by Tenant to Landlord hereunder 
shall be in lawful money of the United States of America, and shall be made without any 
prior demand and without any set-off or deduction whatsoever, and shall be payable on 
the first day of each and every month during the Lease Term, at Landlord's office at the 

5 place to which a notice to Landlord is required to be sent hereunder, unless Landlord 
shall direct otherwise by notice to Tenant. Rent for any fraction of a month at the 
commencement or termination of the Lease Term shall be pro-rated. Tenant shall also 
pay without notice, except for such notice as may be required in this Lease, as additional 
rent, all costs, expenses, taxes, assessments, insurance premiums required pursuant to 

10 this Lease, cost of maintenance, repair and replacement required pursuant to this Lease, 
and other payments which arise from or are related to the Demised Premises or Tenant's 
use thereof or which Tenant in any of the provisions of this Lease assumes or agrees to 
pay, and, in the event of any nonpayment thereof, Landlord shall have (in addition to all 
other rights and remedies) all of the rights and remedies provided for herein or by law in 

15 the case of nonpayment of Rent. 

C. If Tenant shall fail to pay any installment of Rent or additional rent which 
Is payable to Landlord for more than five (5) days after same is due and payable, Tenant 
shall pay interest on the amount due at a rate equal to five (5%) percent in excess of the 
rate then established by Citibank, N.A. in New York, New York, as its prime, base or 

20 reference rate (the "Interest Rate"), but in no event higher than the maximum interest 
rate permitted by law. Such interest shall accrue until the amount due is paid to Landlord 
and shall be deemed additional rent hereunder. 
V. NET LEASE 

A. This Lease is a net lease; accordingly, it is the purpose and intent of 
25 Landlord and Tenant that the Rent shall be absolutely net to Landlord, so that this Lease 
shall yield, net to Landlord, the Rent specified in Article IV hereof in each year during the 
Lease Term, and that all costs and expenses relating to the Demised Premises which 
may arise or become due during or out of the Lease Term shall be paid by Tenant. 




B. Except as otherwise specifically provided in this Lease, this Lease shall 
not terminate, nor shall Tenant be entitled to any abatement, deduction, counterclaim, 
defense, deferment or reduction of Rent, or set-off against the Rent, additional rent or 
other charges payable hereunder, nor shall the respective obligations of Landlord and 
5 Tenant be otherwise affected, by reason of damage to or destruction of the Demised 
Premises from whatever cause, any taking by eminent domain, the lawful or unlawful 
prohibition, limitation, restriction or prevention of Tenant's use of the Demised Premises, 
the interference with such use by any private person, corporation or other entity, the 
impossibility of performance by Landlord, Tenant or both, any actions by governmental 

10 authority, or for any other cause whether similar or dissimilar to the foregoing, any 
present or future law to the contrary notwithstanding; provided, however that nothing 
contained in this Paragraph D shall negate Landlord's obligations under or deprive 
Tenant of the full benefit of Article XXXII hereof; it being the intention that the obligations 
of Tenant hereunder shall be separate and independent covenants and agreements and 

15 that the Rent and additional rent and all other sums payable by Tenant hereunder shall 
continue to be payable in all events unless the obligations to pay the same shall be ter- 
minated pursuant to the express provisions of this Lease; and Tenant covenants and 
agrees that it shall remain obligated under this Lease in accordance with its terms, and 
that it shall not take any action to terminate, rescind or avoid this Lease, notwithstanding 

20 the bankruptcy, insolvency, reorganization, composition, readjustment, liquidation, 
dissolution, winding up or other proceedings affecting Landlord or any assignee of 
Landlord. Except as provided in this Lease, Tenant waives all rights to terminate or 
surrender this Lease, or to any reduction, abatement or deferment of Rent, additional 
rent or any other sums payable hereunder. 

25 VI. TAXES; ASSESSMENTS; COMPLIANCE WITH LAWS 

A. Tenant does hereby covenant and agree to and shall, (i) pay, as 
additional rent, before any fine, penalty, interest or cost may be added for nonpayment, 
all real estate taxes, assessments, water and sewer rents, rates and charges, ad 




valorem taxes, gross receipts taxes, sales and use taxes, charges for public utilities, 
excises, levies, license and permit fees and other similar and dissimilar governmental 
charges general and special, ordinary and extraordinary, foreseen and unforeseen of 
any kind and nature whatsoever which are, at any time during the Lease Term, 
5 assessed, levied, confirmed, imposed upon or become due and payable out of or in 
respect of or become a lien upon or against or which arise with respect to the Demised 
Premises or any part thereof; any Rent, additional rent or other sums payable hereunder; 
this Lease or the leasehold estate created hereby; or the acquisition, ownership, leasing, 
operation, occupation, possession or use of the Demised Premises by Landlord or 

10 Tenant ("Taxes"); and (ii) furnish to Landlord, within thirty (30) days after the last day on 
which the same may be paid without penalty, official receipts or other satisfactory proof 
evidencing such payment. All obligations contemplated by this Section shall be 
appropriately adjusted between the parties hereto with respect to the amount of any such 
obligations paid or payable by Tenant or Landlord subsequent to the termination of this 

15 Lease which are properly allocable to a period subsequent to the Lease Term. 

B. If, due to a future change in the method of taxation or in the tax method, a 
new or additional real estate tax, or a franchise, income, transit, profit, or other tax or 
governmental imposition, however designated, shall be levied against Landlord and/or 
the Land and/or Improvements in addition to or in substitution in whole or in part for any 

20 tax which would constitute Taxes, or in lieu of additional taxes, such tax or imposition 
shall be deemed for the purposes hereof to be include within the term Taxes. By way of 
limitation as to the previous sentence as to any such tax which is adopted in addition to 
any tax which would constitute Taxes, the same shall be deemed Taxes only to the 
extent that the same are applicable to real property and the proceeds thereof or owners 

25 or lessors of real property as opposed to taxes of general application. Nothing contained 
in this Article VI shall require Tenant to pay any municipal, state or federal income, 
capital gains, excess profit, estate, inheritance, succession, transfer, franchise, capital 
levy or other tax or assessment upon Landlord, all of which shall be the obligation of 




Landlord, except to the extent that such tax may be levied or imposed as provided in the 
first sentence of this Paragraph B. If at any time during the Lease Term, a tax or excise 
on, or measured in whole or in part by, rents or gross receipts is levied or assessed 
against Landlord or the Rent or additional rent expressly reserved hereunder in addition 
5 to or as a substitute in whole or in part for taxes assessed or imposed an land and/or 
buildings (such as, for example, the present Florida sales tax on rents, the Michigan 
single business tax, the City of Los Angeles gross receipt tax on rents, or the 
Philadelphia City or school district gross receipt tax; it being understood and agreed for 
the purposes of this Lease that the foregoing taxes are not of the nature which would be 

10 subject to the limitation referred to in the second sentence of this Paragraph B), the 
same shall be included within the term real estate taxes, and Tenant covenants to pay 
such tax or excise on, or measured by, rents or gross receipts, but only to the extent of 
the amount thereof which is lawfully assessed or imposed upon Landlord and which was 
so assessed or imposed as a direct result of Landlord's ownership solely of the Demised 

15 Premises or of this Lease. It is agreed that Tenant shall have the sole right to file an 
application for an abatement of real estate taxes or otherwise contest Taxes or the 
assessment of the Demised Premises for any tax year wholly or partially included within 
the Lease Term, that Landlord shall cooperate with Tenant in perfecting any such 
application, including, without limitation, the execution of any documents legally required 

20 to perfect such application and permitting same to be brought in Landlord's name (but at 
no cost or expense to Landlord) , and that Tenant shall retain any abatement, refund or 
rebate received on account thereof; except that if the last tax year shall be partially 
included within the Lease Term, then such abatement shall be prorated between 
Landlord and Tenant after first deducting therefrom Tenant's costs and expenses 

25 (including reasonable attorneys' fees) of obtaining the same. 

C. In the event that any amount levied or assessed against the Demised 
Premises may legally be paid in installments, Tenant shall have the option to pay such 
assessment in installments and shall only be liable for those installments which become 



due and payable during the Lease Term (subject to apportionment as provided in the last 
sentence of Paragraph A above). 

D. Tenant, at its sole cost and expense, shall promptly (i) comply with, and 
cause the Demised Premises to comply with, and assume all liabilities and obligations 
with respect to, all Legal Requirements (as hereinafter defined) and Insurance 
Requirements (as hereinafter defined), whether or not compliance therewith shall require 
structural changes or interfere with the use and enjoyment of the Demised Premises or 
any part thereof; (ii) procure, maintain and comply with all permits, licenses and other 
authorizations required for any use of the Demised Premises or any part thereof then 
being made, and for the proper erection, installation, operation and maintenance of the 
Improvements; and (iii) comply with, and cause the Demised Premises to comply with, all 
reciprocal easement agreements , if any, affecting or related to the Demised Premises. 

1. Legal Requirements are deemed to be all laws, statutes, ordinances, 
orders, judgments, rules, regulations, permits, licenses and requirements of all 
governmental departments and agencies, which now, or at any time hereafter, may be 
applicable to the Demised Premises or the ownership, operation, use, occupancy or 
possession thereof, including, without limitation, all Environmental Laws (as hereinafter 
defined). 

2. Insurance Requirements are all terms of any of Tenant's insurance 
policies covering or applicable to the Demised Premises, all requirements of the issuer 
of any such policy, and all orders, rules, regulations and any other requirements of the 
applicable National Board of Fire Underwriters (or any other body exercising similar 
functions) applicable to or affecting the Demised Premises or the use, occupancy or 
possession thereof. 

E. Tenant, at its sole cost and expense, may contest (and, if legally required, 

in the name of Landlord), by appropriate legal proceedings conducted in good faith and 

with due diligence, the amount or validity or application, in whole or in part, of any real 

estate tax or lien therefor or any Legal Requirement or Insurance Requirement provided 
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that (i) such proceedings shall suspend the collection of any sums payable to satisfy any 
such liens or real estate taxes from Landlord, the Demised Premises, any interest 
therein, the Rent or any additional rent, (ii) neither the Demised Premises nor any part 
thereof or interest therein, or the Rent, or any additional rent, or any portion thereof, 
5 would be in any danger of being sold, forfeited, attached or lost by reason of such 
proceedings, (iii) Tenant shall have furnished such security, if any, as may be required 
by Landlord, (iv) with respect to the contesting of any Legal Requirement, Landlord 
would not be in any danger of any criminal liability by reason of such contest and the 
Demised Premises would not be subject to a forfeiture or a prohibition on occupancy as 

10 a result of failure to comply with any Legal Requirement, and (v) if such contest be finally 
resolved against Tenant, Tenant shall promptly pay the amount required to be paid, 
together with all interest and penalties accrued thereon. Notwithstanding the provisions 
of subparagraph (iii) above, Tenant shall not be required to furnish any such security in 
contesting any real estate tax or lien therefor or any Legal Requirement or Insurance 

15 Requirements provided (i) Tenant has paid the contested tax, lien or amount imposed by 
a Legal Requirement, or (ii) Tenant delivers to Landlord its most recent annual financial 
statement, which shall have been prepared in accordance with generally accepted 
accounting principles, consistently applied, and certified by an independent Certified 
Public Accountant, which shows a net worth of Tenant equal to the greater of 

20 $50,000,000 or the product of (1 ) 50 multiplied by (2) the Rent and Taxes payable for the 
current Lease Year ("Tenant's Minimum Net Worth") and provided that Tenant's most 
recent quarterly financial statement does not show a reduction in Tenant's net worth 
below its Minimum Net Worth. Landlord, at the expense of Tenant, shall cooperate with 
Tenant and execute any documents or pleadings legally required to perfect any such 

25 contest. Tenant shall indemnify and save Landlord harmless from and against any cost 
or expense of any kind that may be imposed upon Landlord in connection with any such 
contest and any loss resulting therefrom. Tenant shall give prompt notice to Landlord of 
Tenant's intention to contest as hereinabove set forth. In the event Landlord does not 




receive such notice on or before the date which is thirty (30) days prior to the last day 
such contest may be commenced, Landlord shall have the right, but not the obligation, at 
Landlord's expense, to conduct such contest and file any and all papers and/or 
commence such proceedings as in Landlord's opinion may be necessary or desirable. 

5 Tenant shall cooperate with Landlord and execute any documents or pleadings legally 
required to perfect any such contest. If Landlord obtains any tax refund, same shall be 
paid to Tenant net of Landlord's expenses in obtaining same, or, if obtained in the last 
year of the Lease Term, such refund shall be apportioned between Landlord and Tenant. 
F. In case of default by Tenant in any payment to be made by Tenant as 

10 provided in this Article VI, Landlord, after ten (10) days written notice to Tenant and the 
continuation of such default at the expiration of such ten (10) day period, may, but shall 
not be obligated to, pay the amount of any such obligation with interest and penalties, if 
any, and the amount so paid by Landlord, with interest at the interest Rate from the date 
of such payment thereof by Landlord until repaid by Tenant, shall be deemed to be 

15 additional rent hereunder and shall be paid by Tenant to Landlord within ten (10) days 
after demand. 

VII. REPAIRS AND MAINTENANCE 

A. Tenant, at its sole cost and expense, shall keep the Demised Premises, 
and all parts thereof, including, without limitation, all sidewalks, curbs, parking areas, 

20 access ways and landscaped areas, in good order, repair and condition, whether interior 
or exterior, structural or non-structural, ordinary or extraordinary, foreseen or unforeseen, 
including, without limitation, repair of all glass, utilities, conduits, fixtures, equipment, 
foundations, roofs, exterior and interior walls, heating and air conditioning systems, 
lighting fixtures, wiring, plumbing, sprinkler systems, paving, sidewalks, roads, parking 

25 areas, curbs, gutters and fences. All repairs made by Tenant shall be at least equal in 
quality and class to the original work. The necessity for and adequacy of repairs to the 
Demised Premises pursuant to this Article shall be measured by the standard which is 
appropriate for suburban office buildings in the Kansas City Metropolitan area (both 




Missouri and Kansas) of similar construction, class and age, provided Tenant shall in any 
event make all repairs necessary to avoid any structural damage or injury thereto. In 
connection with the making of any such repairs, Tenant shall comply with the provisions 
or Ariicie viii hereof, lenant snail not commit any waste of the Demised Premises. 
5 Landlord makes no representation or warranty with respect to the condition of the 
Demised Premises or its fitness or availability for any particular use, and Landlord shall 
not be liable for any latent or patent defect therein. 

B. Landlord shall not under any circumstances be required to build any 
improvements on the Demised Premises, or to make any repairs of any nature or 

10 description whatsoever to the Demised Premises, whether ordinary or extraordinary, 
structural or nonstructural, foreseen or unforeseen, or to make any expenditure 
whatsoever in connection with this Lease or to maintain the Demised Premises in any 
way. Tenant hereby waives the right to make repairs at the expense of Landlord 
pursuant to any law in effect at the time of the execution of this Lease or thereafter 

15 enacted. 

C. If, during the last twelve (12) months of the Lease Term, Tenant is 
required pursuant to any Legal Requirement to make structural repairs or alterations to 
the Demised Premises (a "Mandated Repair"), then notwithstanding the provisions of 
Paragraphs A and B of this Article VII, the following shall apply. If a Mandated Repair 

20 must be completed prior to the expiration of the Lease Term, Tenant shall be responsible 
to complete same at its sole cost and expense. If, however, a Mandated Repair may be 
accomplished over a period of time which extends beyond the expiration of the Lease 
Term but work on such Mandated Repair must be commenced prior to the expiration of 
the Lease Term, then Tenant shall commence such work and shall be obligated to pay 

25 that portion of the work which is equal to the result obtained by pro-rating the total cost of 

the Mandated Repair over the period of time during which such Mandated Repair may or 

must be completed and allocating to Tenant the amount allocable to the balance of the 

Lease Term. If the Mandated Repair can be made during the period which follows the 
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expiration of the Lease Term, then Tenant shall not be obligated to make such Required 
Repairs nor contribute to the cost of same. The provisions of this Paragraph C shall 
survive the expiration or sooner termination of this Lease. 

u. I enant shall keep the Demised Premises, and all parts thereof in a clear 
5 and orderly condition, free of trash and debris; shall keep the parking areas and 
sidewalks free of snow and ice; and shall keep all landscaped areas in a well-groomed 
condition. 

E. Upon the expiration or prior termination of the Lease Term, Tenant shall 
vacate and surrender the Demised Premises to Landlord vacant and broom clean and in 
10 as good order and repair as on the date hereof, ordinary wear and tear excepted and 
subject to any then unrepaired damage caused by fire or other casualty or condemnation 
which Tenant is not required to repair under Articles XIV or XV of this Lease or the repair 
of which has not been completed as of the date of expiration or termination. 



15 VIII. ALTERATIONS 

Subject to the next following sentence, Tenant, at its sole cost and expense, may 
make alterations or additions or other improvements to the Demised Premises or any 
part thereof, provided that (a) if Tenant is required to submit or file any plans and 
specifications with any federal, state, county, city or any other governmental or municipal 

20 authority, department, agency, board, office, commission or bureau or subdivision 
thereof ("Governmental Authorities") for any such alterations, additions or improvements, 
Tenant shall deliver a copy of such plans and specifications to Landlord promptly after 
the filing of same , and (b) any alterations or additions or other improvements (i) shall not 
reduce the fair market value of the Demised Premises below its value immediately 

25 before such alteration, addition or improvement, or impair the usefulness or structural 
integrity of the Improvements or change the use thereof (but the foregoing shall not 
preclude the removal by Tenant of personal property not owned by Landlord), (ii) shall 
not reduce the gross leaseable area of the Demised Premises, (iii) are effected in a good 




and workmanlike manner, in a safe and careful fashion, and in compliance with all Legal 
Requirements and Insurance Requirements, and (iv) are fully paid for by Tenant. In the 
event that alterations, additions or improvements affect the exterior of the improvements 
or the plumbing, electrical or heating, ventilating and air-conditioning systems of the 
5 Improvements (other than duct work or the location of sprinkler heads), or such 
alterations, additions, or improvements are structural in nature which shall be deemed to 
mean that they affect in any material way the columns, beams, floors, ceilings, interior 
ceiling-high partitions, slabs, roof or improvements facade, or change in a material way 
the interior layout of the Improvements, Tenant shall not commence any such alterations, 

10 additions or improvements until and unless Landlord shall have consented in writing to 
same, which consent Landlord shall not unreasonably withhold or delay. Landlord shall 
be deemed to have consented to any alterations, additions or improvements requested 
to be made by Tenant pursuant to the preceding sentence, if Landlord does not provide 
Tenant with written notice of its objection to same within ten (10) business days of 

15 receipt of Tenant's written request with respect to any such alterations, additions or 
improvements. All other alterations, additions or improvements shall not require the 
consent of Landlord. Notwithstanding anything contained herein to the contrary, in no 
event shall Tenant have the right to demolish any part of the Demised Premises (other 
than non-structural improvements) without Landlord's consent. All such alterations, 

20 additions or other improvements shall be and remain a part of the realty and the property 
of Landlord, shall be subject to the terms of this Lease, and shall be surrendered to 
Landlord upon the expiration or earlier termination of the Lease Term. 
IX. TENANT'S EQUIPMENT 

Tenant, or any permitted subtenant hereunder may, at its sole cost and expense, 

25 install or assemble or place in, on or about the Demised Premises, and remove and 
substitute, any items of machinery, equipment, furniture, furnishings or other personal 
property used or useful in Tenant's or its subtenant's business that can be removed from 
the Demised Premises without material damage thereto, which property shall constitute 




Tenant's "Equipment". Tenant's Equipment shall not include ceiling height movable 
partitions. Title to Tenant's Equipment shall be and remain in the Tenant or the 
applicable subtenant and Tenant or the applicable subtenant may remove the same 
upon the expiration or prior termination of the Lease Term or sublease term, as 
5 applicable; provided, however, that Tenant or any subtenant, as applicable, shall have 
no right to remove any such item which is necessary for the operation or maintenance of 
the Improvements as such, without regard to the nature of the business conducted 
therein, including, without limitation, heating, ventilating and air-conditioning equipment; 
and provided further that any of Tenant's Equipment not removed by Tenant or any 

10 applicable subtenant after the expiration or earlier termination of this Lease shall be 
considered abandoned by Tenant or the applicable subtenant and may be appropriated, 
sold, destroyed or otherwise disposed of by Landlord without obligation to account 
therefore. Tenant shall pay all costs and expenses incurred in removing or disposing of 
Tenant's Equipment, whether removed by Tenant or Landlord, and shall repair, at its sole 

15 cost and expense, all damage to the Demised Premises caused by the removal of 
Tenant's Equipment, whether effected by Tenant, a subtenant or Landlord. 
X. LIENS 

A. Tenant shall cause to be paid all charges for all work done (labor and 
materials) upon the Demised Premises during the Lease Term and shall not suffer or 

20 permit any mechanics' or similar liens for labor or materials furnished to the Demised 
Premises during the Lease Term to be filed against the Demised Premises or any part 
thereof; and if any such lien shall be filed, Tenant shall either pay the same or procure 
the discharge thereof in any manner permitted by law within thirty (30) days after such 
filing. Tenant shall indemnify Landlord and save Landlord harmless from and against 

25 any and all loss, damage, claims, liabilities, judgments, costs and expenses arising out of 
the filing of any such lien. 

B. If a notice of mechanic's lien shall be filed against the Demised Premises 
for labor or materials alleged to have been furnished, or to be furnished at the Demised 
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Premises, to or for Tenant or to or from someone claiming under Tenant; and if Tenant 
shall fail to take such action as shall cause such lien to be discharged within thirty (30) 
days aner sucn Tiling, in addition to all other rights of Landlord hereunder, Landlord may 
pay the amount of such lien or discharge it by deposit or by bonding proceeding, and in 
5 the event of such deposit or bonding proceeding, Landlord may require the lienor to 
prosecute an appropriate action to enforce the lienor's claim. In such case, Landlord 
may pay any judgment recovered on such claim. Any amount paid or expense incurred 
by Landlord, as in this Section provided, and any expense incurred or sum of money 
paid by Landlord by reason of the failure of Tenant to comply with any provision of this 

10 Lease, or in defending any such action, shall be deemed to be additional rent for the 
Demised Premises, and shall be due and payable by Tenant to Landlord on demand, 
together with interest at the Interest Rate on the amount so paid by Landlord, from the 
date paid by Landlord until the date repaid by Tenant. The receipt by Landlord of any 
installment of the regular stipulated Rent hereunder or any of said additional rent shall 

15 not be a waiver of any other additional rent then due. 

C. Nothing contained herein shall constitute any consent or request by 
Landlord, express or implied, to or for the performance of any labor or services or the 
furnishing of any materials or other property in respect of the Demised Premises, nor as 
giving Tenant any right, power or authority to contract for or permit the performance of 

20 any labor or services or the furnishing of any materials or other property in such fashion 
as would permit the making of any claim against Landlord in respect thereof; and notice 
is hereby given that Landlord will not, under any circumstances, be liable for any labor, 
services or materials furnished to Tenant or to anyone having an interest in the Demised 
Premises or any part thereof through or under Tenant, and no mechanic's or other lien 

25 for any such labor, services or material shall attach to or affect the reversionary or other 
interest of Landlord in and to the Demised Premises, or in and to any alterations, 
additions or improvements to me made or erected thereon. 
XI. UTILITIES AND SERVICES 




Tenant shall arrange for the procurement of and pay, or cause to be paid, all 
charges for electricity, power, gas, steam, water, telephone and other utilities and 
services, including, without limitation, cleaning and maintenance services, used upon or 
in connection with the Demised Premises. Landlord shall not be required to furnish any 
5 utilities or services to Tenant. 
XII. INSURANCE 

A. Tenant agrees to, and shall, maintain at all times and at its sole cost and 
expense, insurance covering the Demised Premises as follows: 

1 . All-risk property insurance with an agreed amount endorsement for the 
10 full replacement cost of the Improvements (with a deductible of not more than $25,000), 

excluding the costs of excavation and foundation; 

2. Commercial general public liability insurance against claims for bodily 
injury, death or property damage occurring on, in, under, at or about the Demised 
Premises in a combined single limit amount of $10,000,000 with respect to bodily injury 

15 or death arising out of any one accident or occurrence; 

3. Boiler and Machinery Insurance in the amount of at least $1,000,000 
(with a deductible of not more than $10,000); 

4. Workers' compensation insurance to the extent required by the law of 
the state in which the Demised Premises are located in respect of any work or other 

20 operations in, on, under, at or about the Demised Premises; 

5. During any period of constriction on the Demised Premises, builder's 
risk insurance on a completed value basis for the total cost of such alterations, additions 
or improvements, and workers 1 compensation insurance as required by applicable law if 
not already covered under the insurance provided for in Paragraph 1 or Paragraph 4 

25 hereof; 

6. If and to the extent such insurance is commonly obtained by prudent 

owners of suburban office buildings in the Kansas City metropolitan area (Kansas and 

Missouri) of similar construction, class and age to the Demised Premises, environmental 
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impairment insurance in such amounts as are commonly obtained by such prudent 
owners; provided, however, Tenant shall not be required to carry such insurance so long 
as its net worth (as detined in Paragraph E ot Article VI) exceeds Tenant's Minimum Net 
Worth; and further, provided, to the extent Tenant is required to carry such insurance 
5 because its net worth is equal to or less than Tenant's Minimum Net Worth, Tenant may 
maintain a deductible with respect to such insurance of not more than five (5%) percent 
of its net worth; and 

7. Such other insurance in such amounts, and against such risks, as are 
commonly obtained at the time in question by prudent owners of suburban office 

10 buildings in the Kansas City metropolitan area (Kansas and Missouri) of similar 
construction, class and age to the Demised Premises, including, without limitation war 
risk insurance, earthquake insurance and flood insurance. 

B. All of the insurance required by this Article shall be written by companies 
of nationally recognized financial standing, reasonably satisfactory to Landlord, which 

15 are authorized to issue policies in the state in which the Demised Premises are located. 
The insurance maintained by Tenant pursuant to this Article or otherwise in respect of 
the Demised Premises shall name Landlord and Landlord's mortgagee as additional 
insureds as their interests may appear. The proceeds of the insurance maintained by 
Tenant under Section A.1 shall be payable in case of loss to the holders of any fee 

20 mortgages upon the Demised Premises as their interests may appear. All insurance 
maintained by Tenant shall provide that (i) no cancellation or reduction thereof shall be 
effective until at least thirty (30) days after receipt by Landlord of written notice thereof, 
and (ii) all losses shall be payable as provided in Article XIV notwithstanding any act or 
negligence of Landlord, Tenant, or any person or entity having an interest in the 

25 Demised Premises. Tenant, on the execution and delivery hereof, shall furnish to 

Landlord, and any mortgagee, certificates for such insurance, and not less than ten (10) 

days before the expiration of any such insurance, a certificate or binder evidencing the 

replacement or renewal thereof. Landlord agrees to obtain from any fee mortgagee to 
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whom insurance proceeds are payable hereunder, an agreement that such fee 
mortgagee shall permit such insurance to be disbursed in accordance with Article XIV 
hereof. 

(J. Tenant shall not take out separate insurance concurrent in form or 
5 contributing in the event of loss with that required by this Article to be furnished by 
Tenant unless Landlord and any mortgagee are included therein as additional insureds, 
as their interests may appear, with loss payable as in this Article provided. Tenant shall 
promptly notify Landlord whenever any such separate insurance is taken out and shall 
deliver to Landlord, and any mortgagee, the policy or policies or duplicates thereof, or 
10 certificates evidencing the same, as provided in this Article. 

D. Should Tenant fail to effect, maintain or renew any insurance required to 
be maintained by the provisions of this Article, or to pay the premium therefor, or to 
deliver to Landlord, or any mortgagee, any of such policies or certificates, then and in 
any of said events Landlord, at its option, but without obligation to do so, may, upon ten 
15 (10) days' notice to Tenant, procure such insurance on Tenant's behalf. Any sums 
expended by Landlord to procure such insurance, together with interest thereon at the 
Interest Rate from the date expended by Landlord until the date repaid by Tenant, shall 
be deemed to be additional rent hereunder and shall be paid by Tenant to Landlord on 
demand. 

20 E. There shall be no apportionment of premium in respect of insurance 

maintained pursuant to this Article at the expiration Tenant may cancel any or any earlier 
termination of this Lease. Tenant may cancel any such policies as of such expiration or 
termination and obtain any premium refunds incident thereto. Tenant shall be entitled to 
any premium refund or dividend received by Landlord or Tenant on account of any 

25 insurance maintained by Tenant pursuant to this Article. 

F. Tenant hereby waives any and all rights of recovery, claim, action or 
cause of action against Landlord and Landlord's partners, trustees, agents, officers and 
employees, for any loss or damage that may occur to the Demised Premises, and to all 



property, whether real, personal or mixed, located in or about the Demised Premises, by 
reason of fire, the elements or other risks, regardless of cause or origin, including the 
negligence of Landlord and Landlord's partners, trustees, agents, officers and 
employees. Tenant agrees to furnish Landlord with reasonable evidence of Tenant's 
5 insurance carrier's consent to such waiver of subrogation. 

G. At the request of Landlord, but not more than once every three (3) years, 
Tenant, at Tenant's sole cost and expense, shall increase the limits of liability on any of 
the insurance policies (with a corresponding increase in the applicable deductibles if 
Tenant's net worth at such time equals or exceeds Tenant's Minimum Net Worth) Tenant 

10 is required to maintain pursuant to subparagraphs A(2), (3), (6) and (7) of this Article, to 
such greater amounts as Landlord shall reasonably request; and in the event Tenant 
shall fail to do so, Landlord may procure such increase on behalf of Tenant and the 
premiums paid by Landlord therefore, together with interest thereon at the Interest Rate, 
from the date paid by Landlord until the date repaid by Tenant, shall be deemed to be 

15 additional rent hereunder and shall be paid by Tenant to Landlord on demand. Any such 
request of the Landlord shall be based upon and not in excess of the amount of 
insurance then being carried by prudent owners of suburban office buildings in the 
Kansas City metropolitan area (Kansas and Missouri) of similar construction, class and 
age. If Landlord and Tenant disagree as to the amounts of the limits of liability required 

20 by Landlord, Tenant shall first procure the increased limits of liability and may then 
submit such dispute to arbitration and the same shall be determined by arbitration as 
hereinafter described, and judgment upon the award rendered may be entered in any 
Court having jurisdiction. The person desiring arbitration shall appoint a disinterested 
person as arbitrator on its behalf and give notice thereof to the other party who shall, 

25 within fifteen (15) days thereafter, appoint a second disinterested person as arbitrator an 
its behalf and give written notice thereof to the first party. The arbitrators thus appointed 
shall appoint a third disinterested person, and such three arbitrators shall, as promptly as 
possible, determine the matter which is the subject of the arbitration . The decision of the 




majority of the arbitrators shall be conclusive and binding on all parties. Each arbitrator 
shall have at least ten (10) years experience in owning, operating or managing real 
estate in Kansas City (Missouri or Kansas). If a party who shall have the right pursuant 
to the foregoing to appoint an arbitrator fails or neglects to do so, then, and in such 

5 event, the other party shall appoint a second arbitrator. If the two arbitrators appointed 
shall fail within fifteen (15) days after the appointment of the second arbitrator to appoint 
a third arbitrator, then either may apply to any court of competent jurisdiction to appoint 
such third arbitrator. The expenses of arbitration shall be shared equally by Landlord 
and Tenant but each party shall be responsible for the costs of its own counsel. 

10 Landlord and Tenant agree to, and hereby do, waive any and all rights they or either of 
them may at any time have to revoke their agreement hereunder to submit to arbitration 
and to abide by the decision rendered thereunder. The arbitrators shall have no power 
to modify the provisions of this Lease and their judgment is limited accordingly. 
XIII. HAZARDOUS MATERIALS 

15 A. Tenant agrees not to use, manufacture, store, dispose or sell any 

substance or material (collectively, "Hazardous Material(s)"), identified to be toxic or 
hazardous according to any applicable federal, state or local statute, law, rule or 
regulation, now or hereafter existing, relating to regulation or control of toxic or 
hazardous substances or materials, including, without limitation, the Resource 

20 Conservation and Recovery Act, as amended by the Hazardous and Solid Waste 
Amendments of 1984, the Comprehensive Environmental Response, Compensation and 
Liability Act, the Hazardous Materials Transportation Act, the Toxic Substances Control 
Act, the Federal Insecticide, Fungiscide and Rodenticide Act, as any of the foregoing 
may have been or may be from time-to-time amended, supplemented or supplanted 

25 (collectively, "Environmental Law(s)"), including, without limitation, any asbestos, PCB, 
radioactive substance, methane, volatile hydrocarbons, industrial solvents, gasoline or 
petroleum products in, on, under, at or about the Demised Premises (except for the 
existing fuel oil storage tanks at the Demised Premises which shall be used, operated 




and maintained at all times in compliance with all Environmental Laws) it being 
understood, however, that Tenant shall have no obligation to remove any asbestos from 
the Demised Premises other than visible asbestos as described in Paragraph F of this 
Article XIII, unless such removal is mandated by Environmental Law. 
5 B. If Tenant receives any written notice of the happening of any event 

involving the use, spill, discharge, dumping or cleanup of any Hazardous Material in, on, 
under, at or about the Demised Premises or into the sewer, septic system or waste treat- 
ment system servicing the Demised Premises (any such event being hereinafter referred 
to as "Hazardous Discharge") or of any complaint, order, citation, or notice with regard to 

10 such Hazardous Discharge or to air emissions, water discharges, noise emissions or any 
other environmental, health or safety matter affecting the Demised Premises or Tenant 
(any of the foregoing being hereinafter referred to as an 'Environmental Complaint') from 
any person or entity, including, without limitation, the United States Environmental 
Protection Agency ("EPA"), then Tenant shall give immediate oral and written notice of 

15 same to Landlord and Landlord's mortgagee, detailing all relevant facts and 
circumstances with respect thereto of which Tenant has knowledge. 

C. If any Event of Default under Paragraph D of this Article XIII occurs and is 
continuing, without limiting the foregoing, Landlord shall have the right, but not the 
obligation, to exercise any of its rights as provided in this Lease with respect to an Event 

20 of Default or to enter onto the Demised Premises or to take such actions as may be 
required by any Governmental Authority to clean up, remove, resolve or minimize the 
impact of, or otherwise deal with, any Hazardous Discharge or Environmental Complaint 
upon its receipt of any notice from any Governmental Authority, including, without 
limitation, the EPA, asserting the happening of a Hazardous Discharge or an 

25 Environmental Complaint on or pertaining to the Demised Premises and requiring clean- 
up or other action to be taken. All costs and expenses incurred by Landlord in the 
exercise of any such rights, together with interest thereon at the Interest Rate from the 




date incurred by Landlord until the date repaid by Tenant, shall be deemed to be 
additional rent hereunder and shall be paid by Tenant to Landlord on demand. 

D. The occurrence of the following event shall constitute an Event of Default 
under this Lease: 

5 If the EPA, or any other local, state or federal agency asserts or creates a lien 

upon any or all of the Demised Premises by reason of the (a) presence of Hazardous 
Materials in, on, under, at or about the Demised Premises, (b) occurrence of a 
Hazardous Discharge, (c) an Environmental Complaint, (d) any violation of any 
Environmental Law or otherwise; or if the EPA, or any other local, state or federal agency 

10 asserts a written claim against Tenant, the Demised Premises or Landlord for damages 
or cleanup costs related to the presence of Hazardous Material, a Hazardous Discharge 
or an Environmental Complaint on or pertaining to the Demised Premises; provided, 
however, such claim or lien shall not constitute a default if, within ten (10) days after 
Tenant receives written notice of such lien or claim: 

15 (a) Tenant shall commence and shall thereafter pursue with due diligence 

either: (i) the cure or correction of the event which constitutes the basis for the claim or 
lien, and continues with due diligence to pursue such cure or correction to completion, or 
(ii) proceedings for an injunction, a restraining order or other appropriate proceedings are 
brought by Tenant with due diligence seeking relief of the matter giving rise to the claim 

20 and the relief obtained thereby is not thereafter reversed on appeal; and 

(b) In either of the foregoing events, Tenant shall have posted any bond, 
letter of credit or other security required by law satisfactory in form, substance and 
amount to the agency or entity asserting the claim to secure the proper and complete 
cure or correction of the event which constitutes the basis for the claim. 

25 E. Tenant hereby agrees to defend, pay, protect, indemnify and hold 

Landlord, or any partner, officer, director, trustee or shareholder of Landlord, and any 

mortgagee with respect to the Demised Premises, harmless from and against any and all 

claims (including, without limitation, wrongful death actions and third party claims, but 
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excluding claims for consequential damages) losses, liabilities, damages, costs and 
expenses (including, without limitation, causes of actions, suits, claims, demands, 
judgments, cleanup costs and reasonable attorneys' fees and disbursements) arising 
directly or indirectly from, out of or by reason of the presence of any Hazardous Material 

5 in, on, under, at or about the Demised Premises or any Hazardous Discharge in, on, 
under, at or about the Demised Premises, or any Environmental Complaint related to the 
Demised Premises or due to a violation of any Environmental Law with respect to Tenant 
or the Demised Premises or as a result of Tenant's failure to comply with the provisions 
of this Article XIII occurring either (i) during or attributable to the period prior to the 

10 expiration or sooner termination of this Lease and any other period of possession of the 
Demised Premises by Tenant or any affiliate of Tenant, or (ii) by reason of or attributable 
to Tenant's operations in, on, under, at or about the Demised Premises. 

F. In addition to its obligations set forth in this Article, Tenant shall, on or 
before the first anniversary date hereof, remove any exposed asbestos in, on, under or 

15 about the Demised Premises. Such removal shall be accomplished in accordance and 
compliance with all Environmental Laws. In the event of Tenant's failure to comply with 
the foregoing obligations in addition to all other remedies of Landlord hereunder, 
Landlord shall have the right to apply the proceeds of the "Deposit" (as described in 
Article XXXIX hereof) to pay for the cost of the removal and compliance and in the event 

20 the cost thereof shall exceed the Deposit, the balance shall be paid to Landlord as 
additional rent within five days after demand. 

G. The provisions of this Article shall survive the expiration or sooner 
termination of this Lease with respect to the obligations and liabilities of Tenant 
hereunder, actual or contingent, which have arisen on or prior to such expiration or 

25 sooner termination. 

XIV. FIRE AND OTHER CASUALTY 

A. If the improvements, or any part thereof, shall be damaged or destroyed 

by fire, the elements or other casualty during the term of this Lease, then Tenant shall 
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give prompt notice thereof to Landlord, and Tenant shall promptly thereafter repair or 
restore the Improvements to substantially the same condition, to the extent permitted by 
applicable law, they were in immediately prior to the casualty, and notwithstanding any 
contrary law, Kent shall not be suspended, abated or reduced as a result thereof. All 
5 insurance proceeds recovered on account of any damage or destruction by fire, the 
elements or other casualty shall be made available for the payment of the cost of the 
aforesaid repair or restoration. If the amount of said insurance proceeds plus the 
amount of any deductible applicable to said damage or destruction shall be less than 
One Hundred Thousand ($100,000.00) Dollars, said insurance proceeds shall be paid 

10 over to Tenant. If the amount of said insurance proceeds plus the amount of any 
deductible applicable to said damage or destruction shall be less than One Hundred 
Thousand ($100,000.00) Dollars or more, said insurance proceeds shall be paid to any 
bank or trust company in Kansas City, Missouri, designated by Landlord and shall be 
held in trust and shall be disbursed to Tenant, upon joint signatures of Landlord and 

15 Tenant, as the work of repair or restoration progresses upon certificates of the architect 
or engineer supervising the repair or restoration that the disbursements then requested, 
plus all previous disbursements made from said insurance proceeds, plus the amount of 
said deductible, do not exceed the cost of the repair or restoration already completed 
and paid for, and that the balance being held by Landlord is sufficient to pay for the 

20 estimated cost of completing the repair and restoration. All amounts held by such bank 
or trust company pursuant to the preceding sentence or by Landlord's mortgagee, as 
provided below, shall be invested in an interest bearing account until disbursed as 
provided in this Paragraph A, and the interest on such funds shall be added to the 
proceeds of such insurance for disbursement in accordance with the provisions of this 

25 Paragraph A. If the insurance proceeds shall be less than the cost of repair or 
restoration, Tenant shall pay the excess cost prior to the disbursement of any insurance 
proceeds. If the insurance proceeds shall be greater than the cost of repair or 
restoration, the excess shall be paid to Tenant. All repairs and restoration shall be 




completed in accordance with Article VIII hereof. If Landlord's first mortgagee shall be a 
bank, insurance company or other recognized institutional lender, such mortgagee may 
hold any insurance proceeds which would otherwise be paid to the aforementioned bank 
or trust company and such proceeds shall be disbursed by such mortgagee as the repair 
5 and restoration work progresses upon its receipt of the certificates described above. 

B. In the event of damage or destruction during the second to last year of the 
Lease Term, the repair and restoration of which (as estimated and certified to by an 
architect or engineer designated by Tenant and reasonably approved by Landlord) would 
cost in excess of 75% of the replacement value of the Building, or in the event of 

10 damage or destruction during the last year of the Lease Term hereof, the repair and 
restoration of which (as estimated and certified to by an architect or engineer designated 
by Tenant and reasonably approved by Landlord) would cost in excess of 25% of the 
replacement value of the Building, Landlord or Tenant, upon written notice to the other 
given within thirty (30) days of such damage or destruction and the determination by the 

15 architect or engineer of the replacement value, as aforesaid, may terminate this Lease 
by serving upon the other at any time within said thirty (30) day period a ten (10) day 
written notice of its election to so terminate (but a sixty (60) day written notice shall be 
required in case of Landlord's election to terminate pursuant to this Paragraph B), 
provided that any and all insurance proceeds received by Tenant in connection therewith 

20 and the right to receive all insurance proceeds not previously paid by any insurance 
company insuring the Demised Premises shall be paid to and assigned to Landlord; and, 
subject to the following sentence, if such notice is given and such payment and 
assignment are made, this Lease shall cease and terminate and come to an end on the 
date specified in said notice as if said date were the date originally mentioned in this 

25 Lease for the expiration hereof. Notwithstanding the foregoing, Tenant shall not have 
the right to terminate this Lease if any damage or destruction is caused by an uninsured 
casualty, or if Tenant fails to maintain the insurance required hereunder, or if Landlord is 
unable (other than by reason of its own acts), for any reason whatsoever, to collect all 




insurance proceeds which would otherwise be payable by Tenant's insurance carriers in 
connection with such damage or destruction (unless Tenant makes Landlord whole by 
paying any such shortfall). 
XV. CONDEMNATION 
5 A. Tenant hereby irrevocably assigns to Landlord any award or payment to 

which Tenant may be or become entitled by reason of any taking of the Demised 
Premises, or any part thereof ("Compensation"), in or by condemnation or other eminent 
domain proceedings pursuant to any law, general or special, by any governmental 
authority, civil or military ("Condemnation"), whether the same shall be paid or payable in 

10 respect of Tenant's leasehold interest hereunder or otherwise, but nothing in this Lease 
shall impair Tenant's right to any award or payment on account of Tenant's trade fixtures, 
equipment and moving expenses, if available, to the extent Tenant shall have a right to 
make a separate claim therefor against the appropriate governmental authority, but in no 
event shall any such separate claim be based upon the value of Tenant's leasehold 

15 interest and in no event shall any such claim reduce the award which would otherwise be 
made to Landlord. Tenant agrees to execute any and all documents that may be 
required in order to facilitate collection by Landlord of any and all such awards. 
Landlord, and only Landlord may appear in any such proceeding or action to negotiate, 
prosecute and adjust any claim for any Compensation, and Landlord shall collect any 

20 such Compensation. Landlord shall pay all costs and expenses in connection with each 
such proceeding, action, negotiations prosecution and adjustment, for which costs and 
expenses Landlord shall be reimbursed out of any Compensation received. All 
Compensation shall be applied pursuant to this subparagraph A, and all such 
Compensation (less the expense of collecting such Compensation) is herein called the 

25 "Net Proceeds." Notwithstanding the foregoing, it is understood that any award paid on 
account of Tenant's trade fixtures, equipment and moving expenses or any award for a 
temporary taking of the Demised Premises shall be paid exclusively to Tenant. 




B. If all or substantially all of the Land or Improvements shall be taken in or 
by condemnation or other eminent domain proceedings pursuant to any law, general or 
special, then this Lease shall terminate on the day preceding the date of the vesting of 
title to ths Demised Ficmises or portion thereof in the condemning authority and Rent 

5 and additional rent shall be paid to the date of such termination. 

C. If a Condemnation shall affect at least 50% of the Demised Premises and, 
in Tenant's reasonable judgment shall render the Demised Premises unsuitable for 
restoration for continued use and occupancy of Tenant, then Tenant shall, not later than 
thirty (30) days after such Condemnation, deliver to Landlord (i) notice of its intention to 

10 terminate this Lease on the next rental payment date (the "Condemnation Termination 
Date") which occurs not less than ninety (90) days after the delivery of such notice, (ii) a 
certificate of an authorized officer of Tenant describing the event giving rise to such 
termination, and (iii) an irrevocable offer by Tenant to Landlord to purchase on the 
Condemnation Termination Date any remaining portion of the Premises and the Net 

15 Proceeds, if any, payable in connection with such Condemnation (or the right to receive 
the same when made, if payment thereof has not yet been made), at a price equal to ten 
times the then annual Rent payable hereunder. In the event that Tenant exercises the 
right to terminate the lease provided in this paragraph C, then, in such event, not- 
withstanding anything to the contrary contained in Paragraph A above, Tenant shall have 

20 the right to participate in any condemnation proceeding in connection with such 
Condemnation. If Landlord shall reject such offer by notice given to Tenant not later than 
fifteen (15) days prior to the Condemnation Termination Date, this Lease shall terminate 
on the Condemnation Termination Date, except with respect to obligations and liabilities 
of Tenant hereunder, actual or contingent, which have arisen on or prior to the 

25 Condemnation Termination Date, upon payment by Tenant of all Rent, additional rent 
and other sums then due and payable hereunder to and including the Condemnation 
Termination Date and the Net Proceeds shall belong to Landlord. Unless Landlord shall 
have rejected such offer in accordance with this subparagraph, Landlord shall be 




conclusively considered to have accepted such offer, and, on the Condemnation 
Termination Date, there shall be conveyed to Tenant or its designee the remaining 
portion of the Demised Premises, if any, and there shall be paid and assigned to Tenant 
Oi !ii> uwsiynee aii its interest in the Net Proceeds, pursuant to and upon compliance with 
5 subparagraph D below. 

D. (i) If Tenant shall purchase the Demised Premises pursuant to 
subparagraph C hereof, Landlord shall convey or cause to be conveyed title thereto by 
special warranty deed, free of any mortgage imposed by Landlord and subject only to 
this Lease, the lien of any taxes, exceptions set forth in the title policy delivered to 

10 Landlord on even date, exceptions created or consented to or existing by reason of 
actions by Tenant, and all Legal Requirements. 

(ii) Upon the date fixed for any purchase of the Demised Premises by Tenant 
to subparagraph C of this Lease, Tenant shall pay to Landlord the purchase price 
therefore specified herein in immediately available funds, together with all Rent, 

15 additional rent and other sums then due and payable hereunder to and including such 
date of purchase and there shall be delivered to Tenant a deed or other conveyance of 
the interests in the Demised Premises then being sold to Tenant and any other 
instruments necessary to convey the title thereto described in subparagraph (i) and to 
assign any other property then required to be assigned by Landlord pursuant hereto. 

20 (iii) There shall be no adjustments at closing except that Tenant shall pay all 

prepayment premiums or penalties charged by any mortgagee of Landlord. Tenant shall 
pay all charges incident to such conveyance and assignment, including, without 
limitation, reasonable attorneys 1 fees and disbursements, recording fees, title insurance 
premiums and all applicable transfer taxes (not including any income, capital gain or 

25 franchise taxes of Landlord) which may be imposed by reason of such conveyance and 
other instruments. Upon the completion of any purchase of the entire Demised Premises 
(but not of any lesser interest than the entire Demised Premises) but not prior thereto 
(whether or not any delay or failure in the completion of such purchase shall be the fault 




of Landlord), this Lease shall terminate, except with respect to obligations and liabilities 
of Tenant hereunder, actual or contingent, which have arisen on or prior to such 
completion of purchase. 

E. !f (i) less man 50% of tne Demised Premises shall be taken in or by 
5 condemnation or other eminent domain proceedings pursuant to any law, general or 

special, or (ii) the use or occupancy of the Demised Premises or any part thereof shall be 
temporarily requisitioned by any governmental authority, civil or military, then this Lease 
shall continue in full force and effect without abatement or reduction of Rent, additional 
rent or other sums payable by Tenant hereunder, notwithstanding such taking or 

10 requisition. In such event, Tenant shall promptly after any such taking or requisition and, 
at its sole cost and expense, repair any damage caused by any such taking or requisition 
in conformity with the provisions of Article VIII of this Lease so that, after the completion 
of such repair, the Demised Premises shall be, as nearly as possible, in a condition as 
good as the condition thereof immediately prior to such taking or requisition, except for 

15 ordinary wear and tear. In the event of any such lesser taking in or by condemnation or 
other eminent domain proceedings, Landlord shall promptly make payments to Tenant 
out of the Net Proceeds (which shall be held in trust for such purpose), and such 
payments shall be made in the same manner in which fire insurance proceeds are to be 
disbursed to Tenant pursuant to the provisions of Article XIV hereof. If there shall be any 

20 Net Proceeds remaining after the final payment has been made for such repair work, 
they shall be retained by Landlord. 

F. For purposes of this Lease, all amounts paid pursuant to any agreement 
with any condemning authority which has been made in settlement of any condemnation 
or other eminent domain proceeding affecting the Demised Premises shall be deemed to 

25 constitute an award made in such proceeding. 
XVI. SUBLETTING AND ASSIGNMENT 

A. Subject to the provisions of Paragraph F of this Article XVI and the other 
terms and conditions of this Article XVI, Tenant shall have the right to assign this Lease 




(in whole, but not in part), or sublet the Demised Premises (in whole or in part) without 
the consent of Landlord, provided that in the case of a subletting, no subletting shall be 
for a term ending later than one day prior to the expiration date of the Lease Term, sub- 
ject, ho'wtsvei, iu me provisions of Paragrapn U ot Article III hereof. Landlord shall have 
5 the right to collect and enjoy all rents and other sums of money payable under any 
sublease of the Demised Premises following the occurrence of any Event of Default, and 
Tenant hereby assigns such rents and money to Landlord, such assignment to be 
effective upon the occurrence of any Event of Default. 



10 Lease, Landlord may, after default by Tenant, collect rent from the assignee or 
transferee, and apply the net amount collected to the Rent, but no such assignment or 
collection shall be deemed a waiver of any agreement, term, covenant or condition 
hereof (except that to the extent Rent or additional rent has been collected under the 
sublease, Tenant shall be entitled to a credit against any Rent or additional rent due and 

15 payable by Tenant hereunder), or the acceptance of the assignee or transferee as 
tenant, or a release of Tenant from the performance or further performance by Tenant of 
the agreements, terms, covenants and conditions hereof, and Tenant shall continue 
liable hereunder in accordance with the agreements, terms, covenants and conditions 
hereof. 

20 C. The merger or consolidation or sale of substantially all the assets of 

Tenant, shall be deemed an assignment of this Lease and shall be subject to all of the 
provisions of this Lease with respect to assignments, including, without limitation 
Paragraph E hereof. There shall be no restriction under this Article XVI applicable to the 
sale of all or any portion of the stock of Tenant to any third party, and such sale of stock 

25 shall not constitute an assignment of this Lease for any purposes under this or any other 
Article of this Lease. 

D. No assignment made shall be effective until there shall have been 
delivered to Landlord an executed counterpart of such assignment containing an 



B. 



If this Lease be assigned or transferred in violation of the terms of this 
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agreement, in recordable form, executed by the assignor and the proposed assignee, 
wherein and whereby such assignee assumes due performance of the obligations an the 
assignor's part to be performed under this Lease from and after the effective date of the 
assignment iu me end of the Lease Term, in no event shall any such assignment relieve 
5 Tenant of its obligations hereunder. 

E. It shall be a condition precedent to the merger of Tenant into another 
corporation or to the consolidation of the Tenant with one or more other corporations that 
the surviving entity or transferee of assets, as the case may be, shall (i) have a 
minimum net worth at least equal to the net worth of Tenant immediately prior to such 

10 merger or consolidation, (ii) deliver to Landlord a certified financial statement evidencing 
the requirements set forth in the foregoing subsection (i), and (iii) deliver to Landlord an 
acknowledged instrument in recordable form assuming all obligations, covenants and 
responsibilities of Tenant hereunder; and Tenant covenants that it will not merge or 
consolidate or sell or otherwise dispose of all or substantially all of its assets unless the 

15 foregoing requirements are met and such statement and instrument shall have been so 
delivered. 

F. No sublease shall be effective unless Tenant within ten (10) days after the 
execution of any sublease, shall deliver one fully executed original sublease to Landlord. 
Each sublease shall provide that it is subject and subordinate to this Lease and to the 

20 matters to which this Lease is or shall be subordinate and that in the event of any 
termination, re-entry or dispossess by Landlord under this Lease, Landlord, at its option 
may take over all of the right, title and interest of Tenant, as sublessor, under such 
sublease and such subtenant, at Landlord's option, shall attorn to Landlord pursuant to 
the then executory provisions of such sublease, except that Landlord shall not (a) be 

25 liable for any previous act or omission of Tenant under such sublease, (b) be subject to 
any offset not expressly provided in such sublease or which theretofore accrued to such 
subtenant against Tenant, (c) be bound by any previous or prepayment of more than one 
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month's rent, or (d) be responsible for the repayment of security deposits not delivered to 
Landlord. 

G. Each subletting shall be subject to all the covenants, agreements, terms, 
provisions and conditions contained in this Lease. Notwithstanding any such subletting 

5 to any subtenant and/or acceptance of rent or additional rent by Landlord from any sub- 
tenant, Tenant shall and will remain fully liable for the payment of rent, and additional 
rent due and to become due hereunder and for the performance of all the covenants, 
agreements, terms, provisions and conditions contained in this Lease on the part of 
Tenant to be performed and all acts and omissions of any licensee or subtenant or 

10 anyone claiming under or through any subtenant which shall be in violation of any of the 
obligations of this Lease, shall be deemed to be a violation by Tenant. 

H. It is understood and agreed that if Tenant should sublease all of the 
Demised Premises to one or two subtenants, then, upon request of Tenant, and provided 
the conditions set forth in Paragraph I below are satisfied, Landlord, within ten (10) 

15 business days after request therefor, shall enter into an agreement with such subtenants, 
substantially to the effect that in the event of any default proceeding against Tenant (i) 
Landlord will not make such subtenant a party defendant to such action, nor disturb its 
possession under its sublease so long as there shall be no default continuing by said 
subtenant under its sublease (after the expiration of applicable grace periods, if any), 

20 and (ii) such subtenant shall be recognized by Landlord as a direct tenant pursuant to 
such subtenant's sublease as if Landlord had executed such sublease as sublessor 
thereof; provided, however, that any such subtenant shall attorn to Landlord (any such 
agreement, or any agreement of similar import, being referred to in this Lease as a 
"Recognition Agreement"). Any such Recognition Agreement shall provide that the 

25 sublease shall continue in full force and effect as a direct lease between Landlord and 
the subtenant upon all of the terms, conditions, and covenants as are set forth in the 
sublease, except that Landlord shall not (i) be liable for any previous act or omission of 
tenant under the sublease; (ii) be subject to any offset not expressly provided for in the 




sublease, which theretofore shall have accrued to the subtenant against Tenant; (iii) be 
obligated to perform any work; (iv) be bound by any previous modification of the 
sublease or by any previous prepayment of more than one month's rent, or additional 
rent, unless such modification or prepayment shall have been expressly approved in 
5 writing by Landlord; or (v) be obligated to repair the sublet space or the Improvements, 
or any part thereof, in the event of any casualty or in the event of partial condemnation. 
In connection with any Recognition Agreement, Tenant agrees to pay to Landlord, as 
additional rent, such reasonable attorney fees and disbursements as are incurred by 
Landlord in connection with any such Recognition Agreement. 
10 I. Any such Recognition Agreement shall be executed by the Landlord only 

under the following circumstances: 

(a) the rent and additional rent per square foot provided for in such 
sublease is a fair market rent, but in no event less than the Rent and additional rent per 
square foot payable hereunder; 
15 (b) the sublease does not provide for any up front lump-sum payment of 

rent or prepaid rent, and the sublease does provide for regular, equal monthly 
installments of rent which in any lease year are not less than the rent payable in the 
previous lease year; and 

(c) the sublet space consists of one or more full floors of the 

20 improvements. 

XVII. INDEMNIFICATION 

A. Tenant shall protect, indemnify, defend and save Landlord, and any 
officer, director, shareholder, trustee or partner of Landlord, and any mortgagee 
(collectively, Indemnified Parties") harmless from and against all liabilities, obligations, 

25 claims, damages, penalties, causes of action, costs and expenses (including, without 
limitation, reasonable attorneys' fees and disbursements) imposed upon or incurred by or 
asserted against an Indemnified Party by reason of any of the following which occurs 
prior to the later of the expiration or the earlier termination of the Lease or the 




abandonment of the Demised Premises as described in Article XVIII(A)(vi); (a) any 
accident, injury to or death of persons, loss of or damage to property occurring in, on, 
under, at or about the Demised Premises or connected with the use, condition or 
occupancy of any part thereof; (b) any use, misuse, act or omission, alteration, 
5 maintenance or repair of the Improvements by Tenant, its agents, contractors, licensees, 
or sublessees; and (c) any failure on the part of Tenant to perform or comply with any of 
the terms, provisions and conditions of this Lease, including, without limitation, the 
provisions relating to Legal Requirements and Environmental Laws. Each indemnified 
Party shall give Tenant prompt notice of any such claim; and Tenant, at its sale cost and 

10 expense, shall contest, resist and defend any such claim, action or proceedings asserted 
or instituted against an Indemnified Party, with counsel of its choice, and may 
compromise or otherwise dispose of the same as it sees fit. 

B. The indemnity set forth in the foregoing Section A shall survive the 
expiration or earlier termination of this Lease, but only as to matters covered thereby 

15 which arose or accrued prior to the later of the expiration or earlier termination of the 
Lease or the abandonment of the Demised Premises as described in Article XVIII(A)(vi). 
XVIII. CONDITIONAL LIMITATIONS; DEFAULT PROVISIONS 

A. Each of the following occurrences or acts shall constitute an event of 
default (an "Event of Default") under this Lease: 

20 (i) If Tenant shall fail to pay any Rent, additional rent or other sum 

required to be paid by Tenant hereunder and such failure shall continue for ten (10) days 
after notice to Tenant of such failure; or 



and such failure shall continue for thirty (30) days after notice to Tenant of such failure 
(provided, however, that in the case of any such default which cannot be cured solely by 
the payment of money and cannot with diligence be cured within such thirty (30) day 



(ii) If an Event of Default shall occur pursuant to Paragraph D of Article 



XIII hereof; or 



25 



(iii) If Tenant shall fail to observe or perform any other provision hereof 
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period, if Tenant shall commence promptly to cure the same and thereafter shall 
prosecute the curing thereof with due diligence, the time within which such default may 
be cured shall be extended for such period as is reasonably necessary to complete the 
curing thereof with due diligence; and provided further that any failure to cure within said 
5 thirty (30) day period will not (a) subject Landlord or any mortgagee to prosecution for a 
crime, or (b) subject the Demised Premises, or any part thereof, to being condemned or 
vacated; or 

(iv) If Tenant shall make an assignment for the benefit of creditors, or 
shall file a voluntary petition under any bankruptcy or insolvency law, or an involuntary 

10 petition alleging an act of bankruptcy or insolvency shall be filed against Tenant under 
any bankruptcy or insolvency law, or whenever a petition shall be filed by or against 
Tenant under the reorganization provisions of the United States Bankruptcy Code or 
under the provisions of any law of like import, or whenever a petition shall be filed by 
Tenant under the arrangement provisions of the United States Bankruptcy Code or under 

15 the provisions of any law of like import, or whenever a permanent receiver of Tenant or 
of or for the property of Tenant shall be appointed, and if any of the foregoing events 
occur and continue without the acquiescence of Tenant for a period of ninety (90) days, 
or in any other case at any time after the occurrence of any such event; or 

(v) If any event shall occur or any contingency shall arise whereby this 
20 Lease or the estate hereby granted or the unexpired balance of the Lease Term would, 

by operation of law or otherwise, devolve upon or pass to any person, firm or corporation 
except as expressly permitted in this Lease; or 

(vi) If Tenant shall abandon all of the Demised Premises by vacating the 
Demised Premises and failing to (i) maintain the Demised Premises, (ii) make all repairs 

25 thereto, (iii) maintain security and/or (iv) comply with all of the terms, covenants and 
provisions hereof, for a period in excess of thirty (30) days (and the fact that any of 
Tenant's property remains in, on, under, at or about the Demised Premises, shall not be 
evidence that Tenant has not abandoned the Demised Premises). 




B. If an Event of Default shall have occurred and be continuing, Landlord 
shall have the right to give Tenant a five (5) day notice of Landlord's termination of this 
Lease; and upon the fifth (5th) day next succeeding the giving of such notice, this Lease 
and the estate hereby g ranted shall expire and terminate on such date as fully and 

5 completely and with the same effect as if such date were the date herein fixed for the 
expiration of the Lease Term, all rights of Tenant hereunder shall expire and terminate 
(Tenant hereby waiving all rights of redemption), but Tenant shall remain liable as 
hereinafter provided. 

C. No expiration or termination of this Lease pursuant to the foregoing 
10 Section B, or by operation of law or otherwise, shall relieve Tenant of its liabilities and 

obligations hereunder, all of which shall survive such expiration or termination. 

D. If any Event of Default continues beyond the applicable grace period, if 
any, Landlord shall have the following rights remedies, which rights and remedies shall 
not limit, restrict or otherwise modify any other rights or remedies of Landlord, including, 

15 without limitation, those set forth in the foregoing Section B: 

(i) Landlord shall have the right, without prejudice to any other right or 
remedy Landlord might have hereunder or by law or in equity and notwithstanding any 
forbearance or waiver of any prior default of Tenant hereunder, to re-enter the Demised 
Premises, to dispossess Tenant and any legal representative of Tenant or other 

20 occupants of the Demised Premises whose occupancy is subject and subordinate to this 
Lease, by a summary proceeding or other appropriate suit, action or proceeding or 
otherwise, and, at Tenant's expense, to remove, keep and/or dispose of (by sale, 
donation, destruction or otherwise) for the sole benefit of Landlord, Tenant's effects, all of 
which shall be deemed abandoned to Landlord and to have, hold and enjoy the Demised 

25 Premises and the right to receive all rental and other income of and from the same and 
Tenant hereby waives the service of notice of intention to re-enter or to institute 
summary proceedings to that end. No re-entry by Landlord shall be deemed an 




acceptance of a surrender of this Lease unless Landlord shall otherwise so elect in 
writing. 

(ii) In case of any such re-entry, termination and/or dispossess by 
summary proceedings or otherwise, (a) the Rent, additional rent, and any and all other 

5 sums payable by Tenant hereunder shall become due thereupon and be paid up to the 
time of such re-entry, dispossess and/or termination, together with such reasonable 
expenses as Landlord may incur for legal expenses, attorneys' fees and disbursements, 
brokerage, and/or keeping or putting the Demised Premises in good order and preparing 
the same for re-letting; (b) Landlord may re-let the Demised Premises or any part or 

10 parts thereof, either in the name of Landlord or otherwise, for a term or terms which may 
at Landlord's option be less than or exceed the period which would otherwise have 
constituted the balance of the Lease Term and may grant concessions or free rent; and 
(c) Tenant or the legal representative of Tenant shall also pay Landlord as liquidated 
damages, and not as a penalty, for the failure of Tenant to observe and perform said 

15 Tenant's covenants herein contained, the amount set forth in Section E hereof. The 
failure of Landlord to re-let the Demised Premises or any part or parts thereof shall not 
release or affect Tenant's liability for damages. 

(iii) Landlord shall have the right of injunction and the right to invoke any 
remedy allowed at law or in equity as if re-entry, summary proceedings and other 

20 remedies were not herein provided for. 

(iv) Landlord, if it has not exercised its rights to terminate this Lease 
under Paragraph B or to re-enter the Demised Premises pursuant to this Paragraph D, 
may cure the default specified in Section A and may enter upon the Demised Premises 
to do so. In such case, Landlord may pay, or incur an obligation to pay, any sum of 

25 money or perform any other act necessary to accomplish the same. All sums so paid, 
and obligations so incurred, by Landlord and all necessary costs and expenses incurred 
by Landlord in connection therewith, together with interest thereon at the Interest Rate 
from the date so incurred by Landlord until the date repaid by Tenant, shall be deemed 




to be additional rent under this Lease and shall be paid by Tenant to Landlord upon 
demand. Such cure by Landlord shall not release Tenant from any future duty or 
obligation under this Lease. 

E. In the event of any termination of this Lease under the provisions of 
5 Section B hereof or in the event that Landlord shall re-enter the Demised Premises 
under the Provisions of Section D hereof, Tenant will pay to Landlord as liquidated 
damages and not as a penalty, at the election of Landlord, either: 

(i) a sum which is equal to the excess, if any, discounted at eight (8%) 
percent per annum, of (x) the full amount of Rent reserved under this Lease for the 
10 balance of the unexpired portion of the original Term, or a Renewal Term, as applicable 
and the additional rents and other charges or sums payable by Tenant hereunder which 
would have been payable had the Lease not so terminated, over (y) the aggregate rental 
value of the Premises for the same period considered on a net rental basis, such sum to 
be immediately due in full upon such termination or re-entry; or 
15 (ii) a sum which is equal to the aggregate of the Rent reserved under this 

Lease for the balance of the unexpired portion of the original Term or Renewal Term, as 
applicable, and the additional rent and other charges or sums payable by Tenant 
hereunder which would have been payable by Tenant hereunder had this Lease not so 
terminated, or had Landlord not so re-entered the Demised Premises, payable upon the 
20 due dates specified herein following such termination or such re-entry and until the date 
for the expiration of the Original Term or such Renewal Term, as applicable, as provided 
herein; provided, however, that if Landlord shall relet the Demised Premises or any 
portion thereof during said period, Landlord shall credit Tenant with any rents or other 
amounts received by Landlord from such reletting. 
25 If the Demised Premises or any part thereof shall be relet by Landlord for 

the unexpired portion of the Lease Term, or any part thereof, before presentation of proof 
of such damages to any court, commission or tribunal, the amount of rent reserved upon 




such reletting shall, prima facie , be the fair and reasonable rental value for the Demised 
Premises, or part thereof, so relet during the term of the reletting. 

In computing such liquidated damages under clause (ii), there shall be 
added io the said deficiencies sucn reasonable expenses as Landlord may incur in 
5 connection with any re-letting, including, without limitation, legal expenses, attorneys' 
fees and disbursements, brokerage fees and expenses and for keeping or putting the 
Demised Premises in good order and preparing the same for re-letting. Any suit brought 
to collect the amount of the Deficiency for any period shall not prejudice in any way a 
proceeding for any other period with respect to a deficiency. Landlord, at Landlord's 

10 option, may make such alterations, repairs, replacements and/or decorations in the 
Demised Premises and advertise the same, as Landlord, in Landlord's reasonable 
judgment, considers advisable or necessary for the purpose of re-letting the Demised 
Premises or any part thereof; and the making of such alterations and/or decorations, or 
any other action by Landlord (except a written release executed and acknowledged by 

15 Landlord) shall not operate or be construed to release Tenant from liability hereunder as 
aforesaid. Landlord shall not be obligated to re-let or attempt to re-let the Demised 
Premises or any part or parts thereof and the failure of Landlord to re-let the Demised 
Premises or any part or parts thereof or the failure of Landlord to collect any rent due 
upon any re-letting shall not release or affect Tenant's liability, for such liquidated 

20 damages or other damages. Suit or suits for the recovery of such liquidated damages, 
or any installment thereof, may be brought by Landlord from time to time at its election 
and nothing contained herein shall be deemed to require Landlord to postpone suit until 
the date when the Lease Term would have expired if it had not been terminated under 
the provisions of Section B hereof, or, had Landlord not re-entered the Demised 

25 Premises under the provisions of Section D hereof. 

F. Nothing herein contained shall be construed as limiting or precluding the 
recovery by Landlord against Tenant of any sums or damages to which, in addition to the 
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damages specifically set forth in the foregoing Sections, Landlord may lawfully be 
entitled by reason of the occurrence of any Event of Default hereunder. 

G. Mention in this Lease of any particular remedy shall not preclude Landlord 
from any other remedy, in law or in equity. The specific remedies to which Landlord may 
5 resort under the terms of this Lease are cumulative and are not intended to be exclusive 
of any other remedies or means of redress to which it may be lawfully entitled in case of 
any breach or threatened breach of any provisions of this Lease; and the exercise by 
Landlord of any one or more of the rights or remedies provided for in this Lease or now 
or hereafter existing at law or in equity or by statute or otherwise shall not preclude the 

10 simultaneous or later exercise by Landlord of any or all other rights or remedies provided 
for in this Lease or now or hereafter existing at law or in equity or by statute or otherwise. 
XIX. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT 

If Tenant shall default in the payment, performance or observance of any 
agreement or condition in this Lease contained on its part to be paid, performed or 

15 observed and shall not cure such default within ten (10) days after notice from Landlord 
specifying the default (except that no notice shall be required in an emergency, as 
reasonably determined by Landlord), or shall not within said period commence to cure 
such default and thereafter prosecute the curing of such default to completion with due 
diligence, Landlord may, at its option, at any time thereafter cure such default for the 

20 account of Tenant, and any amount paid or any contractual liability incurred by Landlord 
in so doing shall be deemed paid or incurred for the account of Tenant, and Tenant 
agrees to save Landlord harmless therefrom and to reimburse Landlord in the amount so 
incurred by Landlord, including all reasonable expenses incurred in connection therewith, 
including, without limitation, reasonable attorney's fees and disbursements, together with 

25 interest on all said amounts at the Interest Rate, from the date(s) incurred by Landlord 
until the date repaid by Tenant, and all such amounts shall be deemed to be additional 
rent hereunder, and shall be paid by Tenant to Landlord on demand. 




XX. WAIVERS 

The failure of Landlord to insist in any one or more cases upon the strict 
performance of any of the conditions, terms, or covenants of this Lease shall not be 
construed as a waiver or relinquishment for the future of such or any other covenants, 

5 conditions or terms. The receipt by Landlord of any Rent, additional rent or other sum 
payable hereunder with knowledge of the breach of any covenant or agreement 
contained in this Lease shall not be deemed a waiver of such breach, and no waiver by 
Landlord of any provision of this Lease shall be deemed to have been made unless 
expressed in writing and signed by Landlord. Landlord shall be entitled, to the extent 

10 permitted by applicable law, to injunctive relief in case of the violation, or attempted or 
threatened violation, of any covenant, agreement, condition or provision of this Lease or 
to a decree compelling performance of any covenant, agreement, condition or provision 
of this Lease, or to any other remedy allowed to Landlord by law. 

XXI. SUBORDINATION 

15 A. This Lease, and the lien hereof, and the rights of Tenant hereunder, are 

and shall be subject and subordinate in all respects to the lien of all present and future 
(a) ground leases, master leases, underlying leases, or grants of term of the Land and 
the Improvements or any portion thereof (collectively, including the applicable items set 
forth in subsection (c) below "Superior Lease"), (b) mortgages, deeds of trust, building 

20 loan agreements, and spreader and consolidation agreements (collectively, including the 
applicable items set forth in subsection (c) below, "Superior Mortgage"), and (c) all 
renewals, modifications, replacements, supplements, substitutions and extensions 
thereof, irrespective of the time of execution or time of recording of any Superior Lease 
or Superior Mortgage, provided that the holder of any such Superior Lease or Superior 

25 Mortgage (being hereinafter respectively referred to as "Superior Lessor" and "Superior 
Mortgagee") shall enter into a Non-Disturbance and Attornment Agreement with Tenant 
on terms substantially as set forth in Paragraph B below. 




B. Landlord and Tenant agree that the Non-Disturbance and Attornment 
Agreement referred to in Paragraph A above shall provide that upon the termination of 
the Superior Lease or foreclosure of the Superior Mortgage, this Lease shall continue in 
full force and eneci as <x uiieui iease between sucn superior Lessor or Superior 
5 Mortgagee and Tenant in accordance with all of the terms thereof, including, without 
limitation, then unexercised rights to Renewal Terms and Tenant shall attorn to such 
Superior Lessor or Superior Mortgagee and this Lease shall continue in full force and 
effect upon all of the terms of this Lease except that such Superior Mortgagee or 
Superior Lessor shall not be (a) liable for any previous act or omission or negligence of 

10 Landlord under this Lease; (b) subject to any counterclaim, defense or offset, which 
theretofore shall have accrued to Tenant against Landlord; or (c) bound by any previous 
modification or amendment of this Lease or by any previous prepayment of more than 
one month's Rent, unless such modification or prepayment shall have been approved in 
writing by the Superior Lessor or the Superior Mortgagee, but this clause (c) shall be 

15 operative only if Tenant shall have been furnished with the name and address of the 
Superior Lessor or Superior Mortgagee before such prepayment or modification is made. 
XXII. EXCULPATION 

A. Neither Landlord, nor any partner, trustee, shareholder, officer or director 
of Landlord shall have any personal liability under this Lease. Tenant shall look only to 

20 Landlord's estate in the Demised Premises for the satisfaction of Tenant's remedies for 
the collection of a judgment (or other judicial process) requiring the payment of money by 
Landlord in the event of any default by Landlord hereunder, and no other property or 
assets of Landlord or its shareholders, trustees, partners or principals, disclosed or 
undisclosed, or its officers or directors, shall be subject to levy, execution or other 

25 enforcement procedure for the satisfaction of Tenant's remedies under or with respect to 
this Lease, the relationship of Landlord and Tenant hereunder or Tenant's use or 
occupancy of the Demised Premises. 




B. The term "Landlord" shall mean only the owner at the time in question of 
the Demised Premises, or of a lease of the Demised Premises, so that in the event of 
any transfer or transfers of title to the Demised Premises, or of Landlord's interest in a 
lease ui iiitf Demised Premises, xhe Transferor snail be and hereby is relieved and free of 

5 all obligations of Landlord under this Lease accruing from and after the date of such 
transfer, and it shall be deemed, without further agreement, that such transferee has 
assumed and agreed to perform and observe all of the obligations of Landlord set forth 
herein during the period it is the holder of Landlord's interest under this Lease; provided, 
however, that any such Landlord transferor shall continue to be responsible to Tenant for 
10 matters arising prior to the transfer of this Lease to the extent of any sole proceeds 
received by any such Landlord transferor either as a result of a sale of the Demised 
Premises or an assignment of the Lease. 

C. If in this Lease it is provided that Landlord's consent or approval as to any 
matter will not be unreasonably withheld, and it is established by a court or body having 

15 final jurisdiction thereover that Landlord has been unreasonable, the only effect of such 
finding shall be that Landlord shall be deemed to have given its consent or approval; but 
Landlord shall not be liable to Tenant in any respect for money damages by reason of 
withholding its consent. 
XXIII. DELAYS 

20 In any case where Tenant is required to do any act (other than make a payment 

of money), delays caused by or resulting from Acts of God, war, civil commotion, fire or 
other casualty, labor difficulties, general shortages of labor, materials or equipment, 
government regulations or other causes beyond Tenant's reasonable control shall not be 
counted in determining the time when the performance of such act must be commenced 

25 and/or completed, whether such time be designated by a fixed time, a fixed period of 
time or a "reasonable time". 
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XXIV. BROKERS 

A. Each of Landlord and Tenant represents that it has, dealt with no real 
estate broker in connection with this transaction other than J. Scott Harrison of J. Scott 
Haiiisuri & Co. and Ted iviurray of kua Heaity Uorporation (collectively, the "Broker") 

5 and Tenant shall pay any commission of the Broker pursuant to a separate agreement. 
Tenant hereby indemnifies, defends and holds Landlord harmless from and against any 
and all losses, damages, costs (including reasonable attorneys' fees and expenses), 
causes of action, suits or judgments of any nature arising out of any claims or demands 
asserted by any broker, agent or finder, licensed or otherwise, including, without 

10 limitation, the Broker, claiming to have acted on behalf of Tenant in connection with this 
transaction. Landlord hereby indemnifies, defends and holds Tenant harmless from and 
against any and all losses, damages, costs (including reasonable attorneys' fees and 
expenses), causes of action, suits or judgments of any nature arising out of any claims or 
demands asserted by any broker, agent, or finder, licensed or otherwise, other than the 

15 Broker, claiming to have acted on behalf of Landlord in connection with this transaction. 

B. The provisions of this Article XXIV shall survive the expiration or sooner 
termination of this Lease. 

XXV. LANDLORD'S RIGHT TO INSPECT 

Landlord or Landlord's agents shall have the right to enter the Demised Premises 
20 at all reasonable times, upon one days' prior notice, except in an emergency, to inspect 
or examine the same (including environmental inspections), to show them to prospective 
purchasers, mortgagees or, during the last twenty four months of the term hereof or after 
an Event of Default of Tenant hereunder, lessees of the Demised Premises, and to make 
such repairs, alterations, improvements or additions as Landlord may elect to perform 
25 following Tenant's failure to make repairs or perform any work which Tenant is obligated 
to perform under this Lease and the elapsing of any grace period after notice as provided 
for herein and Landlord shall be allowed to take all material into and upon the Demised 
Premises that may be required therefor without the same constituting an eviction or 




constructive eviction of Tenant in whole or in part and the Rent shall in no wise abate 
while said decorations, repairs, alterations, improvements, or additions are being made. 
Except in an emergency, Tenant and Landlord shall not enter any area which Tenant 
reasonably designates as a security area wnere lenant stores, or which contains 
5 valuable or proprietary items, without being accompanied by a representative of Tenant, 
unless such representative is not made available after request by Landlord. Nothing 
herein contained, however, shall be deemed or construed to impose upon Landlord any 
obligation, responsibility or liability whatsoever, for the care, supervision or repair of the 
Demised Premises or any part thereof. 

10 XXVI. ESTOPPEL CERTIFICATES 

Landlord or Tenant, promptly upon request of the other (or sublessee hereunder, 
in the case of Landlord), shall execute, acknowledge and deliver to the other (or any 
sublessee hereunder, in the case of Landlord), a certificate of Landlord or Tenant, as the 
case may be, certifying (a) that the copy of this Lease which is annexed to such 

15 certificate is a true and correct copy of same, is unmodified and In full force and effect 
(or, if there have been modifications, that this Lease is in full force and effect, as 
modified, and stating the date of each instrument so modifying this Lease), (b) the dates 
to which Rent and Taxes due hereunder have been paid, and (c) whether, to the best 
knowledge of each signer, any default exists hereunder (or, in the case of a request by 

20 any sublessee, under the applicable sublease) and, if any such default exists, specifying 
the nature and period of existence thereof and what action Landlord or Tenant, as the 
case may be, is taking or proposes to take with respect thereto and whether notice 
thereof has been given to the other party. Any certificate required under this Article may 
be relied upon by a prospective purchaser, mortgagee or other transferee of Landlord's 

25 or (subject to the provisions of Article XVI) Tenant's interest under this Lease. 
XXVII. FEES AND EXPENSES 

Tenant covenants and agrees that in case Landlord shall be made a party to any 
litigation commenced against Tenant, then Tenant shall pay all expenses, costs and 




reasonable attorneys' fees and disbursements incurred by or imposed on Landlord by or 
in connection with such litigation, and Tenant shall also pay all costs, expenses and 
reasonable attorneys' fees and disbursements which may be incurred or paid by 
Landlord in any successfui action (wnich snail include a settlement of any action in which 
5 Landlord receives a benefit) to enforce the covenants and agreements of this Lease, and 
all such expenses, costs and reasonable attorneys' fees and disbursements when paid 
by Landlord shall become at once a valid lien upon the improvements at any time 
situated on or in the Demised Premises and upon the leasehold estate hereby created, 
and shall be paid as additional rent hereunder, together with interest thereon at the 

10 Interest Rate from the date of payment by Landlord until the date repaid by Tenant, and 
shall be paid by Tenant to Landlord on demand. 
XXVIII. RENT CONTROL 

If at any time or times during the Lease Term the Rent and/or additional rent 
reserved in this Lease shall not be fully collectible by reason of any legal requirement 

15 ("Rent Control Law"), then Tenant shall enter into such agreement(s) and take such 
other steps as Landlord may legally request to enable Landlord to collect the maximum 
rents which may, from time to time during the continuance of such legal rent restriction, 
be legally permissible (but not in excess of the amounts reserved under this Lease). 
Upon the termination of such legal rent restriction, (a) the rents shall become and 

20 thereafter be payable in accordance with the amounts reserved herein for the periods 
following such termination and (b) Tenant shall pay to Landlord, to the maximum extent 
legally permissible, an amount equal to (i) the rents which would have been paid 
pursuant to this Lease but for such legal rent restriction less (ii) the rents and payments 
in lieu of rents paid by Tenant during the period such legal restriction was in effect. 

25 Further, and notwithstanding anything contained in this Lease to the contrary, if any Rent 

Control Law is in effect either (a) at the time Tenant exercises its right to renew the 

Original Term or any Renewal Term of this Lease or (b) on the last day of the then Lease 

Term, then Tenant's exercise of its renewal right shall not be effective if Landlord is 
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unable to collect the Rent in accordance with Article IV hereof on account of such Rent 
Control Law and, in such event, this Lease shall terminate at the expiration of the then 
current Lease Term as if the renewal right had not been exercised. The foregoing not- 
withstanding, Tenant shall have the right to exercise its renewal right if Tenant agrees to 
5 pay to Landlord an amount equivalent to the Rent and additional rent which would be 
due during such Renewal Term and Landlord agrees to cooperate with Tenant in 
agreeing upon such alternative method of payment. 
XXIX. NO MERGER OF TITLE 

There shall be no merger of this Lease or the leasehold estate created by 

10 this Lease with any other estate or interest in the Demised Premises or any part thereof 
by reason of the fact that the same person, firm, corporation or other entity may acquire 
or own or hold, directly or indirectly (a) this Lease or the leasehold estate created by this 
Lease or any interest in this Lease or in any such leasehold estate, and (b) any such 
other estate or interest in the Demised Premises or any part thereof, and no such merger 

15 shall occur unless and until all persons, firms, corporations, and other entities having an 
interest (including a security interest) in (i) this Lease or the leasehold estate created by 
this Lease and (ii) any such other estate or interest in the Demised Premises or any part 
thereof, shall join in a written instrument effecting such merger and shall duly record the 
same. 

20 XXX. SURRENDER; HOLDING OVER 

A. Tenant shall surrender the Demised Premises to Landlord upon the 
expiration or sooner termination of this Lease, vacant and broom clean and in at least 
the condition as same had been upon the execution and delivery hereof, reasonable 
wear and tear excepted and subject to any damage by fire or other casualty or 

25 condemnation which Tenant is not required to repair under Articles XIV and XV of this 
Lease or which repair is not completed prior to the expiration or termination of this 
Lease. Tenant acknowledges that possession of the Demised Premises must be 
surrendered to Landlord at the expiration or sooner termination of this Lease. Tenant 




agrees to indemnify and save Landlord harmless from and against all cost, claim, loss or 
liability resulting from delay by Tenant in so surrendering the Demised Premises, 
including, without limitation, any claims made by any succeeding Tenant founded on 
such delay. The parties recognize and agree that the damage to Landlord resulting from 
5 any failure by Tenant to timely surrender possession of the Demised Premises as 
aforesaid may be extremely substantial, may exceed the amount of Rent and additional 
rent theretofore payable hereunder, and will be impossible to accurately measure. 
Tenant therefore agrees that if possession of the Demised Premises is not surrendered 
to Landlord within 24 hours after the date of the expiration or sooner termination of the 

10 this Lease, Tenant shall pay to Landlord for each month and for each portion of any 
month during which Tenant holds over in the Premises after the expiration or sooner 
termination of this Lease, a sum equal to three (3) times the aggregate of that portion of 
the annual Rent which was payable under this Lease during the last month of the Lease 
Term. In the event of any holding over, Tenant shall also pay any additional rent which 

15 would have been payable under the terms of the Lease attributable to any such period of 
holding over, including Taxes. Nothing herein contained shall be deemed to permit 
Tenant to retain possession of the Demised Premises after the expiration or sooner 
termination of this Lease. The aforesaid provisions of this Section shall survive the 
expiration or sooner termination of this Lease. 

20 B. If Tenant or anyone claiming under Tenant shall remain in possession of 

the Demised Premises or any part thereof after the expiration of the Lease Term without 
any agreement in writing between Landlord and Tenant with respect thereto, prior to 
acceptance of rent by Landlord, the person remaining in possession shall be deemed a 
Tenant at sufferance; and after acceptance of rent by Landlord, the person remaining in 

25 possession shall be deemed a Tenant from month to month subject to the provisions of 
this Lease insofar as the same may be made applicable to a tenancy from month to 
month. The aforesaid provisions of this Section shall survive the expiration or sooner 
termination of this Lease. 




XXXI. NOTICES 

Any notice and other communication given pursuant to the provisions of this 
Lease shall be in writing and shall be given by delivery by a nationally recognized courier 
service such as Federal Express, and except as may be expressly otherwise pro- vided 
5 in this Lease, any such notice or other communication, shall be deemed given when so 
delivered to the addressee thereof or rejected by the addressee. If sent to Landlord, the 
same shall be delivered to Landlord, c/o Realty Holdings of America, 1370 Avenue of the 
Americas, 33rd Floor, New York, New York 10019, Attn: Mr. Sanford Herrick; with a copy 
to Proskauer, Rose, Goetz & Mendelsohn, 300 Park Avenue, New York, New York 

10 10022, Attn: Herbert T. Weinstein, Esq.; and if sent to Tenant the same shall be 
delivered at 4900 Oak Street, Kansas City, Missouri 641 12; with a copy to Paul, Weiss, 
Rifkind, Wharton & Garrison, 1285 Avenue of the Americas, New York, New York 10019, 
Attn: Walter F. Leinbardt, Esq. Either party may change its address for notices by giving 
notice of such change to the other party by notice given in the manner herein provided. 

15 XXXII. QUIET ENJOYMENT 

Upon Tenant's paying the Rent, additional rent and all other sums payable by 
Tenant hereunder and performing and observing all of the other agreements and 
conditions on its part to be performed and observed hereunder, Tenant shall and may 
peaceably and quietly have, hold and enjoy the Demised Premises and all rights of 

20 Tenant hereunder during the Lease Term without any manner of hindrance or 
molestation by Landlord, or anyone claiming by, through or under Landlord. 
XXXIII. AFFIRMATIVE WAIVERS 

A. Tenant an behalf of itself and any and all persons claiming through or 
under Tenant, does hereby waive and surrender all right and privilege which it, they or 

25 any of them might have under or by reason of any present or future law, to redeem the 

Demised Premises or to have a continuance of this Lease after being dispossessed or 

ejected therefrom by process of law or under the terms of this Lease or after the 

termination of this Lease as provided in this Lease. 
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B. If Tenant is in arrears in payment of Rent or additional rent, Tenant waives 
Tenant's right, if any, to designate the items to which any payments made by Tenant are 
to be credited, and Tenant agrees that Landlord may apply any payments made by 
Tenant to such items as Landlord sees fit, irrespective of and notwithstanding any 

5 designation or request by Tenant as to items to which any such payment shall be 
credited. 

C. Landlord and Tenant each hereby waives trial by jury in any action, 
proceeding or counterclaim brought by either against the other on any matter whatsoever 
arising out of or in any way connected with this Lease, the relationship of Landlord and 

10 Tenant, Tenant's use or occupancy of the Demised Premises, including, without 
limitation, any claim of injury or damage, and any emergency and other statutory remedy 
with respect thereto. 

D. Tenant shall not interpose any counterclaim of any kind in any action or 
proceeding commenced by Landlord to recover possession of the Demised Premises or 

15 for non-payment other than counterclaims which, if not asserted, would be waived. 

XXXIV. INTERPRETATION 

It is agreed that if any provision of this Lease or the application of any 
provision to any person or any circumstance shall be determined to be invalid or 
unenforceable, then such determination shall not affect any other provisions of this 
20 Lease or the application of said provision to any other person or circumstance, all of 
which other provisions shall remain in full force and effect. This Lease shall be 
construed without regard to any presumption or other rule requiring construction against 
the party who caused this Lease to be drafted. 

XXXV. NO REPRESENTATIONS OR MODIFICATIONS 

25 Landlord and Tenant expressly acknowledge and agree that neither has 

made and is not making, and neither, in executing and delivering this Lease, is relying 
upon, any warranties, representations, promises or statements of the other, except to the 
extent that the same are expressly set forth in this Lease. All understandings and 




agreements heretofore had between the parties are merged in this Lease, which alone 
fully and completely expresses the agreement of the parties and which is entered into 
after full investigation, neither party relying upon any statement or representation not 
embodied in this Lease. This Lease shall not be modified in any way except by a writing 
5 subscribed by both parties. 

XXXVI. RECORDING 

Landlord and Tenant agree that a memorandum or notice of this Lease in 
the form annexed hereto and made a part hereof as Schedule B shall be executed at the 
time of the execution of this Lease and may be recorded by either party at Tenant's 
10 expense. 

XXXVII. HEADINGS 

The headings of the various Articles and Schedules of this Lease are 
used only as a matter of convenience, and for reference, and are not to be considered a 
part of this Lease or to be used in determining or construing the intent of the parties to 
15 this Lease. 

XXXVIII. SUCCESSORS AND ASSIGNS 

The agreements and conditions in this Lease contained on the part of 
Landlord to be performed and observed shall be binding upon Landlord and its heirs, 
legal representatives, successors and assigns, and shall enure to the benefit of Tenant 

20 and its heirs, legal representatives, successors and permitted assigns; and the 
agreements and conditions on the part of Tenant to be performed and observed shall be 
binding upon Tenant and its heirs, legal representatives, successors and permitted 
assigns and shall enure to the benefit of Landlord and its heirs, legal representatives, 
successors, and assigns. 

25 XXXIX. ESCROW 

A. Proskauer, Rose, Goetz & Mendelsohn shall be the escrow agent ("Escrow 
Agent") hereunder. The Escrow Agent shall perform the functions of Escrow Agent in 
accordance with the provisions of this Article. 



B. Simultaneously with the execution and delivery hereof, Tenant shall deposit the 
sum of Ninety-four Thousand Six Hundred Dollars ($94,600) (the "Deposit") in escrow 
with the Escrow Agent, which deposit shall be held and disbursed by the Escrow Agent 
in accordance with this Lease and the following additional provisions: 
5 (a) The Deposit shall be held in an interest bearing account, interest 

to follow the principal. 

(b) The Deposit shall be disbursed to Landlord upon notice to the 
Escrow Agent from Landlord that Tenant has not complied with its obligations under 
Article XIII(F) hereof, and that Landlord has incurred expenses as provided in said Article 

10 XIII(F) without the necessity for any further authorization or documentation. 

(c) The Deposit shall be disbursed to Tenant upon notice to the 
Escrow Agent from Tenant, given not earlier than the first anniversary date of this Lease, 
that Tenant has complied with its obligations under Article XIII(F) hereof. 

(d) If the Escrow Agent shall receive a written notice signed by both 
15 Landlord and Tenant authorizing and directing delivery of the Deposit, then the Escrow 

Agent shall deliver the Deposit to the authorized recipient. 

(e) If the Escrow Agent shall receive a written notice from Landlord or 
Tenant as set forth in subparagraphs (b) and (c) above, claiming that the party delivering 
such notice is entitled to the Deposit, the Escrow Agent shall promptly deliver written 

20 notice ("Escrow Agent's Notice") thereof to the other party, and unless such other party 
shall have delivered a written notice of objection to the Escrow Agent within ten (10) 
days after receipt by such other party of the Escrow Agent's Notice, the Escrow Agent 
shall deliver the Deposit to the party initially requesting it. 

(f) If (i) the Escrow Agent shall have received a notice of objection as 
25 provided for in subparagraph (e) above within the time therein prescribed, or (ii) any 

disagreement or dispute shall arise between Landlord and Tenant resulting in adverse 

claims and demands being made for the Deposit, whether or not litigation has been 

instituted, then, in any such event, at the Escrow Agent's option (x) the Escrow Agent 

340 

i 




may refuse to comply with any claims or demands on it and continue to hold the Deposit 
until the Escrow Agent receives written notice signed by Landlord and Tenant directing 
the disbursement of the Deposit in accordance with said direction, and the Escrow Agent 
shall not be or become liable in any way or to any persons for its refusal to comply with 
5 any claims or demands; or (y) if the Escrow Agent shall receive a written notice advising 
that a litigation over entitlement to the Deposit has been commenced, the Escrow Agent 
may deposit the Deposit with the clerk of the court in which said litigation is pending; or 
(z) the Escrow Agent, upon notice to the parties, may (but shall not be required to) take 
such affirmative steps as it may, at its option, elect in order to substitute another impartial 

10 party to hold the Deposit and to terminate its duties as Escrow Agent, including, but not 
limited to, the deposit of the Deposit in a court of competent jurisdiction and the 
commencement of an action of interpleader, the costs and expenses thereof, including, 
without limitation, reasonable attorney's fees and disbursements to be borne by 
whichever of Landlord or Tenant is the losing party and thereupon the Escrow Agent 

15 shall be released of and from all liability. 

C. Upon the taking by the Escrow Agent of any final action permitted by this 
Article, the Escrow Agent shall be released of and from all liability hereunder except for 
any gross negligence or willful default. Except as otherwise provided herein, all costs 
and expenses incurred by the Escrow Agent in performing its duties as the Escrow 

20 Agent, including, without limitation, attorneys' fees and disbursements (either paid to 
retained attorneys or amounts representing the fair value of legal services rendered to or 
for itself) shall be borne by Tenant except that all such costs and expenses shall be 
borne by the losing party in any litigation brought in connection with such Deposit. 

D. The Escrow Agent acts hereunder as a depositary only and is not 
25 responsible or liable in any manner whatsoever for (i) the sufficiency, correctness, 

genuineness, collection or validity of any instrument deposited with it, (ii) the form of 
execution of such instruments, (iii) the identity, authority or rights of any person 
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executing or depositing the same, or (iv) the terms and conditions of any instrument 
pursuant to which the parties may act, except for its gross negligence or willful default. 

E. The Escrow Agent shall not have any duties or responsibilities except 
those set forth in this Article, and shall not incur any liability in acting upon any signature, 
notice, request, waiver, consent, receipt or other paper or document believed by the 
Escrow Agent to be genuine, and the Escrow Agent may assume that any person 
purporting to give it any notice on behalf of any party in accordance with the provisions 
hereof has been duly authorized to do so, except that this will not relieve the Escrow 
Agent of liability for its gross negligence or willful default. 

F. Notices to and from the Escrow Agent shall be given as provided in Article 
XXXI hereof and shall be given to Herbert T. Weinstein, Esq. The Escrow Agent is made 
a signatory to this Lease only for the purpose of agreeing to those provisions relating to it 
as the Escrow Agent, which provisions hereby constitute an escrow agreement between 
the parties hereto and the Escrow Agent. 

G. The Escrow Agent may resign at any time by giving 30 days' notice of 
such resignation to Landlord and Tenant. Thereafter, the Escrow Agent shall have no 
further obligations hereunder except to hold the Escrow Fund as depository. In such 
event, the Escrow Agent shall not take any action until Landlord and Tenant have jointly 
appointed a successor Escrow Agent by notice to the Escrow Agent in the manner set 
forth in Article XXXI hereof. Upon receipt of written notice from Landlord and Tenant, the 
Escrow Agent shall promptly turn over the Escrow Fund to the successor Escrow Agent. 
The Escrow Agent shall thereafter have no further obligations hereunder. 

H. The Escrow Agent shall perform only the duties expressly set forth herein. 
No other duties shall be inferred from this Lease, and the Escrow Agent shall not be 
required to refer to, or examine, any other instrument or document except as specifically 
provided for in this Article. 

I. The Escrow Agent shall be deemed to have no notice of, or duties with 

respect to, any agreement or agreements (whether or not a copy thereof is delivered to 
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the Escrow Agent), other than as expressly set forth in this Article. The Escrow Agent 
may disregard any notice to it unless expressly provided for in this Article. 

J. The Escrow Agent may consult with counsel (including members and 
employees ot the tscrow Agent) and shall be fully protected with respect to any action 
5 taken or omitted by it in good faith on advice of such counsel. The fees and 
disbursements of such counsel shall be promptly paid by the parties pursuant to the 
provisions of Paragraph O below. In no event shall the Escrow Agent have any liability 
under this Lease except for its own willful misconduct or gross negligence. 

K. The Escrow Agent shall not be bound by any modification of this Lease, 
10 including, without limitation, any modification of this Article; unless such modification is in 
writing and signed by both Landlord and Tenant, and the Escrow Agent shall have given 
its prior written consent thereto. 

L. The Escrow Agent shall not take any action by reason of any notice given 
by Landlord or Tenant or by any other person, firm or corporation, except only (i) such 
15 notices as are herein specifically provided for in this Article, and (ii) such instructions as 
are pursuant to orders or process of any court entered or issued with competent 
jurisdiction. 

M. In the event that any of the terms and provisions of any other Article of 
this Lease or any other agreement between Landlord and Tenant conflict or are in 
20 consistent with any of the terms and provisions of this Article, the terms and provisions of 
this Article shall govern and control in all respects as to the duties and liabilities of the 
Escrow Agent. 

N. Nothing herein shall preclude the Escrow Agent, in its capacity as a law 

firm, from representing Landlord or its partners or any affiliates thereof. 

25 O. Landlord and Tenant hereby jointly and severally agree to indemnify and 

hold harmless the Escrow Agent from and against any and all losses, expenses 

(including, without limitation, reasonable fees and disbursements of counsel, including 

fees and disbursements of the Escrow Agent in its capacity as a law firm), assessments, 
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liabilities, claims, damages, actions, suits or other charges incurred by or assessed 
against it for anything done or omitted by it in the performance of its duties hereunder, 
except as a result of its own willful misconduct or gross negligence. The agreements 
conxainea in mis suoparagrapn survive any termination of this Lease or the Escrow 
5 Agent's duties hereunder. 

XL. DEVELOPMENT RIGHTS 

Tenant hereby waives any and all rights it may possess in and to any 
zoning, development or air rights affecting the Demised Premises. Landlord may (i) sell, 
transfer, encumber or otherwise dispose of any and all zoning, development or air rights 

10 it may have in respect to (or which may be appurtenant or attributable to) the Demised 
Premises; (ii) merge the Land with any other zoning lot; and (iii) grant easements for light 
and air with respect to or affecting the Demised Premises, all of the foregoing without 
Tenant's consent, approval or waiver. Further, it is agreed that Tenant shall not have 
any interest in or right to dispose of such zoning, development or air rights. Tenant 

15 agrees to execute and deliver to Landlord within five (5) days of Landlord's request, a 
statement confirming the aforesaid. Tenant hereby appoints Landlord as Tenant's 
attorney-in-fact for the purpose of executing any instrument confirming that Tenant has 
no interest in or right to the zoning, development or air rights relating to the 
Improvements or the Land. The provisions of this Article shall not be construed as 

20 depriving Tenant of any rights necessary to allow Tenant to rebuild the Demised 
Premises as required or permitted pursuant to Articles XIV and XV of this Lease. 
XLI. GOVERNING LAW 

This Lease shall be governed by and construed in accordance with the 
laws of the State of Missouri. 

25 XLII. MODIFICATION, AMENDMENT. ETC. 

Each and every modification and amendment of this Lease shall be in 
writing and signed by Landlord and Tenant, and each and every waiver of, or consent to 
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any departure from, any representation, warranty, covenant or other term or provision of 
this Lease shall be in writing and signed by the affected party thereto. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Lease to be executed as or tne day and year tirst above written. 
WITNESSES: LANDLORD: 

R&S KANSAS CITY ASSOCIATES 
LIMITED PARTNERSHIP 

By: U.S. Realty Capital Services Inc. 
General Partner 

By: 

Its: 

TENANT: 

OLD AMERICAN INSURANCE COMPANY 

By: 

Its: 

Escrow Conditions agreed to: 

PROSKAUER, ROSE, GOETZ & MENDELSOHN 

By: 

Herbert T. Weinstein 
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STATE OF ) 

) ss: 
COUNTY OF ) 

On tms day or , 1 989, betore me 

5 the subscriber, personally appeared , to me personally known, who, 

being by me duly sworn, did depose and say that he resides at 

; that he is the of 

, the corporation described in and which executed 

the foregoing instrument; and that he signed his name thereto by order of the Board of 
10 Directors and said corporation. 



Notary Public 



15 STATE OF ) 

) ss: 
COUNTY OF ) 

On this day of , 1 989, before me the subscriber, 

personally appeared , to me personally known, who, being 

20 by me duly sworn, did depose and say that he resides at ; that 

he is the of , the 

corporation described in and which executed the foregoing instrument; and that he 
signed his name thereto by order of the Board of Directors of said corporation. 



25 Notary Public 



[SUBSTITUTE APPROPRIATE FORM OF MISSOURI ACKNOWLEDGMENT.] 
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LEGAL DESCRIPTION 
JA54974 K 

5 ALL THAT PART OF BLOCKS 2 AND 3, LAWNDALE, A SUBDIVISION IN KANSAS 
CITY, JACKSON COUNTY, MISSOURI, ACCORDING TO THE RECORDED PLAT 
THEREOF, ALL THAT PART OF VACATED MCGEE STREET LYING BETWEEN SAID 
BLOCKS 2 AND 3 AND ALL OF THAT PART OF THE SOUTHEAST 1/4 OF THE 
SOUTHWEST 1/4 OF SECTION 29, TOWNSHIP 49, RANGE 33, IN SAID CITY AND 

10 COUNTY EMBRACED WITHIN THE FOLLOWING METES AND BOUNDS 
DESCRIPTION, TO-WIT: BEGINNING AT A POINT IN THE NORTH LINE OF LOT 1 IN 
SAID BLOCK 3, SAID POINT ALSO BEING IN THE NORTH LINE OF SAID 1/4 1/4 
SECTION AND 347.92 FEET WEST OF THE NORTHEAST CORNER THEREOF, 
THENCE SOUTH ALONG A LINE 347.92 FEET WEST OF AND PARALLEL TO THE 

15 EAST LINE OF SAID 1/4 1/4 SECTION A DISTANCE OF 291 FEET; THENCE EAST 
ALONG A LINE 291 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF 
SAID 1/4 1/4 SECTION TO THE POINT OF INTERSECTION OF SAID LINE WITH A 
LINE DRAWN SOUTHEASTERLY IN A STRAIGHT LINE FROM A POINT IN THE 
NORTH LINE OF SAID 1/4 1/4 SECTION WHICH IS 296.3 FEET WEST OF THE 

20 NORTHEAST CORNER THEREOF TO A POINT WHICH IS 331 FEET SOUTH OF THE 
NORTH LINE AND 146.24 FEET WEST OF THE EAST LINE OF SAID 1/4 1/4 
SECTION; THENCE SOUTHEASTERLY ALONG SAID LAST DESCRIBED LINE TO 
SAID POINT WHICH IS 331 FEET SOUTH OF THE NORTH LINE AND 146.24 FEET 
WEST OF THE EAST LINE OF SAID 1/4 1/4 SECTION; THENCE EAST ALONG A LINE 

25 331 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID 1/4 1/4 
SECTION 96.74 FEET TO THE POINT OF INTERSECTION OF SAID LINE WITH THE 
WEST LINE OF OAK STREET, AS NOW ESTABLISHED; THENCE NORTH ALONG 
SAID WEST LINE OF OAK STREET 331 FEET TO A POINT IN THE NORTH LINE OF 




SAID 1/4 1/4 SECTION; THENCE WEST ALONG THE NORTH LINE OF SAID 1/4 1/4 
SECTION 298.42 TO THE POINT OF BEGINNING. 
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SCHEDULE A 
MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE is made and entered into this day of 

December, 1989, by and between R&S KANSAS CITY ASSOCIATES LIMITED 
PARTNERSHIP, a Connecticut limited partnership ("Landlord") and OLD AMERICAN 
INSURANCE COMPANY, ('Tenant"). 
W I T N E SS E T H : 

WHEREAS, Landlord and Tenant have entered into a Lease Agreement dated as 

of the day of December, 1 989, for lease of real estate described on Exhibit "A" 

attached hereto and made a part hereof; and 

WHEREAS, Landlord and Tenant are executing this Memorandum as evidence of 
the existence of the Lease Agreement. 

NOW, THEREFORE, in consideration of One and No/100 Dollars ($1.00) and 
other valuable consideration, as more fully set forth in the Lease Agreement, Landlord 
has leased, rented, let and demised to Tenant and Tenant has taken and hired from 
Landlord the property described on Exhibit "A" for the period commencing on December 
29, 1989 and ending December 31, 2009, with provisions for said term to be extended 
for up to an additional ten (10) years, unless such term is sooner terminated as provided 
in said Lease. 
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R&S KANSAS CITY 

ASSOCIATES LIMITED PARTNERSHIP 
A Connecticut Limited Partnership 

By: U.S. REALTY CAPITAL SERVICES INC., 
Its General Corporate Partner 

By: 

Title: 

LANDLORD 

OLD AMERICAN INSURANCE COMPANY, 
A Missouri Corporation 

By: 

Title: 

TENANT 



352 




SCHEDULE B 



STATE OF ) 
5 ) ss: 

COUNTY OF ) 

On this day of December, 1989, before me, a notary public, 

personally appeared , to me known to be the person 



10 described in and who executed the foregoing instrument, and acknowledged that he 
executed the same as his free act and deed in his/her capacity as 

of U.S. Realty Capital Services Inc., a general corporate 

partner of R&S Kansas City Associates Limited Partnership, and the execution thereof 
was authorized on behalf of the corporation as a general corporate partner of the 

15 partnership. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed by official 
seal the day and year last above written. 



Notary Public 

20 My commission expires: 
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STATE OF ) 

) ss: 
COUNTY OF ) 

5 On this day of December, 1989, before me, a notary public, 

personally appeared , to me known to be the person 

described in and who executed the foregoing instrument, and acknowledged that he 

executed the same as his free act and deed, and the said 

further declared that he is the of Old American 

10 Insurance Company, a Missouri corporation, and the execution thereof was authorized 
on behalf of the corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed by official 
seal the day and year last above written. 



15 Notary Public 

My commission expires: 



20 EXHIBIT A 
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LEGAL DESCRIPTION 
JA54974 K 

5 ALL THAT PART OF BLOCKS 2 AND 3, LAWNDALE, A SUBDIVISION IN KANSAS 
CITY, JACKSON COUNTY, MISSOURI, ACCORDING TO THE RECORDED PLAT 
THEREOF, ALL THAT PART OF VACATED MCGEE STREET LYING BETWEEN SAID 
BLOCKS 2 AND 3 AND ALL OF THAT PART OF THE SOUTHEAST 1/4 OF THE 
SOUTHWEST 1/4 OF SECTION 29, TOWNSHIP 49, RANGE 33, IN SAID CITY AND 

10 COUNTY EMBRACED WITHIN THE FOLLOWING METES AND BOUNDS 
DESCRIPTION, TO-WIT: BEGINNING AT A POINT IN THE NORTH LINE OF LOT 1 IN 
SAID BLOCK 3, SAID POINT ALSO BEING IN THE NORTH LINE OF SAID 1/4 1/4 
SECTION AND 347.92 FEET WEST OF THE NORTHEAST CORNER THEREOF, 
THENCE SOUTH ALONG A LINE 347.92 FEET WEST OF AND PARALLEL TO THE 

15 EAST LINE OF SAID 1/4 1/4 SECTION A DISTANCE OF 291 FEET; THENCE EAST 
ALONG A LINE 291 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF 
SAID 1/4 1/4 SECTION TO THE POINT OF INTERSECTION OF SAID LINE WITH A 
LINE DRAWN SOUTHEASTERLY IN A STRAIGHT LINE FROM A POINT IN THE 
NORTH LINE OF SAID 1/4 1/4 SECTION WHICH IS 296.3 FEET WEST OF THE 

20 NORTHEAST CORNER THEREOF TO A POINT WHICH IS 331 FEET SOUTH OF THE 
NORTH LINE AND 146.24 FEET WEST OF THE EAST LINE OF SAID 1/4 1/4 
SECTION; THENCE SOUTHEASTERLY ALONG SAID LAST DESCRIBED LINE TO 
SAID POINT WHICH IS 331 FEET SOUTH OF THE NORTH LINE AND 146.24 FEET 
WEST OF THE EAST LINE OF SAID 1/4 1/4 SECTION; THENCE EAST ALONG A LINE 

25 331 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID 1/4 1/4 
SECTION 96.74 FEET TO THE POINT OF INTERSECTION OF SAID LINE WITH THE 
WEST LINE OF OAK STREET, AS NOW ESTABLISHED; THENCE NORTH ALONG 
SAID WEST LINE OF OAK STREET 331 FEET TO A POINT IN THE NORTH LINE OF 



SAID 1/4 1/4 SECTION; THENCE WEST ALONG THE NORTH LINE OF SAID 1/4 1/4 
SECTION 298.42 TO THE POINT OF BEGINNING. 
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EXHIBIT A 
MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE is made and entered into this day of 

DecemDer, 1969, by and Deiween R&S kanSas umy AbbUUlAlhb LiMMtu 
5 PARTNERSHIP, a Connecticut limited partnership ("Landlord") and OLD AMERICAN 
INSURANCE COMPANY, ("Tenant"). 
W I T N E SS E T H : 

WHEREAS, Landlord and Tenant have entered into a Lease Agreement dated as 

of the day of December, 1 989, for lease of real estate described on Exhibit "A" 

10 attached hereto and made a part hereof; and 

WHEREAS, Landlord and Tenant are executing this Memorandum as evidence of 
the existence of the Lease Agreement. 

NOW, THEREFORE, in consideration of One and No/100 Dollars ($1.00) and 
other valuable consideration, as more fully set forth in the Lease Agreement, Landlord 
15 has leased, rented, let and demised to Tenant and Tenant has taken and hired from 
Landlord the property described on Exhibit "A" for the period commencing on December 
29, 1 989 and ending December 31 , 2009, with provisions for said term to be extended 
for up to an additional ten (10) years, unless such term is sooner terminated as provided 
in said Lease. 
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R&S KANSAS CITY 

ASSOCIATES LIMITED PARTNERSHIP 
A Connecticut Limited Partnership 
By: U.S. Realty Capital Services Inc., 
Its General Corporate Partner 

By: 

Title: 

LANDLORD 

OLD AMERICAN INSURANCE COMPANY, 
A Missouri Corporation 

By: 

Title: 

TENANT 
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STATE OF 



ss: 



I I * |-T-\ * /-^w I— 



5 



On this 



day of December, 1989, before me, a notary public, 



personally appeared 



., to me known to be the person 



described in and who executed the foregoing instrument, and acknowledged that he 
executed the same as his free act and deed in his/her capacity as 



partner of R&S Kansas City Associates Limited Partnership, and the execution thereof 
was authorized on behalf of the corporation as a general corporate partner of the 
partnership. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed by official 
15 seal the day and year last above written. 



10 



of U.S. Realty Capital Services Inc., a general corporate 



Notary Public 



My commission expires: 



359 



STATE OF ) 

) ss: 

rni imtv nr \ 

On this day of December, 1989, before me, a notary public, 

personally appeared , to me known to be the person 

described in and who executed the foregoing instrument, and acknowledged that he 

executed the same as his free act and deed, and the said 

further declared that he is the of Old American 

Insurance Company, a Missouri corporation, and the execution thereof was authorized 
on behalf of the corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed by official 
seal the day and year last above written. 



Notary Public 

My commission expires: 
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LEGAL DESCRIPTION 
JA54974 K 

5 

ALL THAT PART OF BLOCKS 2 AND 3, LAWNDALE, A SUBDIVISION IN KANSAS 
CITY, JACKSON COUNTY, MISSOURI, ACCORDING TO THE RECORDED PLAT 
THEREOF, ALL THAT PART OF VACATED MCGEE STREET LYING BETWEEN SAID 
BLOCKS 2 AND 3 AND ALL OF THAT PART OF THE SOUTHEAST 1/4 OF THE 

10 SOUTHWEST 1/4 OF SECTION 29, TOWNSHIP 49, RANGE 33, IN SAID CITY AND 
COUNTY EMBRACED WITHIN THE FOLLOWING METES AND BOUNDS 
DESCRIPTION, TO-WIT: BEGINNING AT A POINT IN THE NORTH LINE OF LOT 1 IN 
SAID BLOCK 3, SAID POINT ALSO BEING IN THE NORTH LINE OF SAID 1/4 1/4 
SECTION AND 347.92 FEET WEST OF THE NORTHEAST CORNER THEREOF, 

15 THENCE SOUTH ALONG A LINE 347.92 FEET WEST OF AND PARALLEL TO THE 
EAST LINE OF SAID 1/4 1/4 SECTION A DISTANCE OF 291 FEET; THENCE EAST 
ALONG A LINE 291 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF 
SAID 1/4 1/4 SECTION TO THE POINT OF INTERSECTION OF SAID LINE WITH A 
LINE DRAWN SOUTHEASTERLY IN A STRAIGHT LINE FROM A POINT IN THE 

20 NORTH LINE OF SAID 1/4 1/4 SECTION WHICH IS 296.3 FEET WEST OF THE 
NORTHEAST CORNER THEREOF TO A POINT WHICH IS 331 FEET SOUTH OF THE 
NORTH LINE AND 146.24 FEET WEST OF THE EAST LINE OF SAID 1/4 1/4 
SECTION; THENCE SOUTHEASTERLY ALONG SAID LAST DESCRIBED LINE TO 
SAID POINT WHICH IS 331 FEET SOUTH OF THE NORTH LINE AND 146.24 FEET 

25 WEST OF THE EAST LINE OF SAID 1/4 1/4 SECTION; THENCE EAST ALONG A LINE 

331 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID 1/4 1/4 

SECTION 96.74 FEET TO THE POINT OF INTERSECTION OF SAID LINE WITH THE 

WEST LINE OF OAK STREET, AS NOW ESTABLISHED; THENCE NORTH ALONG 
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SAID WEST LINE OF OAK STREET 331 FEET TO A POINT IN THE NORTH LINE OF 
SAID 1/4 1/4 SECTION; THENCE WEST ALONG THE NORTH LINE OF SAID 1/4 1/4 
SECTION 298.42 TO THE POINT OF BEGINNING. 



EXHIBIT A 
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EXHIBIT A 
FIRST AMENDMENT TO LEASE - 
R & S KANSAS CITY ASSOCIATES LIMITED PARTNERSHIP, 
5 LANDLORD AND OLD AMERICAN INSURANCE COMPANY, TENANT 

DATED DECEMBER 29, 1989 
WHEREAS, R & S KANSAS CITY ASSOCIATES LIMITED PARTNERSHIP, a 
Connecticut Limited Partnership, having an address c/o Realty Holdings of America, 
1370 Avenue of the Americas, 33rd Floor, New York, New York 10019 ("Landlord") and 
10 OLD AMERICAN INSURANCE COMPANY, a Missouri corporation, having an office at 
4900 Oak Street, Kansas City, Missouri 64112 ("Tenant") have executed a Lease dated 
December 19, 1989; and 

WHEREAS, The parties listed above hereby wish to amend the above referenced 
lease as provided by Article XLII. 
15 NOW THEREFORE, as good and valuable consideration of this amendment 

KANSAS CITY LIFE INSURANCE COMPANY, a Missouri Corporation, having an 
address of 3520 Broadway, Kansas City, Missouri 641 1 1 ("Guarantor") has agreed to 
execute a separate Guaranty of OLD AMERICAN INSURANCE COMPANY'S obligations 
under the terms and conditions of the above referenced Lease, as amended by this First 
20 Amendment, the parties hereto hereby agree to amend the above referenced Lease as 
follows: 

Delete Article II, Subparagraphs (a) and (b) of the Lease in their entirety. 

IN WITNESS WHEREOF, The parties hereto have caused this First Amendment 

to Lease to be executed in duplicate original form as of this day of November, 

25 1991. 



363 



TENANT: 

OLD AMERICAN INSURANCE 
COMPANY 



By:. 



Its: 



President 



LANDLORD: 

R & S KANSAS CITY ASSOCIATES 
LIMITED 

By: U.S. Realty Capital 

Services, Inc., General Partner 



By: 



Its: 
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STATE OF NEW YORK 



) ss 



5 COUNTY OF NEW YORK ) 



On this 



day of November, 1991, before me appeared 



to me personally known, who being by me duly sworn, did say 



that he is the 



of U.S. REALTY CAPITAL SERVICES, INC., a 



10 corporation, and that the seal affixed to the foregoing instrument is the corporate seal of 
said corporation and that said instrument was signed and sealed in behalf of said 

corporation by authority of its Board of Directors, and said 

acknowledged said instrument to be the free act and deed of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial 

15 seal at my office in Kansas City, Missouri, the day and year last above written. 



Notary Public 



20 My commission expires: 
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STATE OF MISSOURI 



) ss 



COUNTY OF JACKSON ) 



On this 



day of November, 1991, before me appeared 



., to me personally known, who being by me duly sworn, did say that 



he is the 



of OLD AMERICAN INSURANCE COMPANY, a corporation, 



and that the seal affixed to the foregoing instrument is the corporate seal of said 
10 corporation and that said instrument was signed and sealed in behalf of said corporation 

by authority of its Board of Directors, and said 

acknowledged said instrument to be the free act and deed of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial 

seal at my office in Kansas City, Missouri, the day and year last above written. 
15 



Notary Public 



My commission expires: 
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EXHIBIT F 



FORM OF SERVICING AGREEMENT 
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SCRIBCOR, INC. 



Servicer 



and 



THE FIRST NATIONAL BANK OF CHICAGO, not personally, 



Owner Trustee 



SERVICING AGREEMENT 



Dated as of August 25, 1995 
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ARTICLE I. 380 

DEFINITIONS 380 

5 Section 1 .01 . Definitions 380 

ARTICLE II. 380 
REPRESENTATIONS, WARRANTIES AND 

10 

COVENANTS 380 

Section 2.01 . Representations. Warranties and Covenants 380 

15 Section 2.02. Representations. Warranties and 

Covenants of Owner Trustee 382 

ARTICLE III. 384 

20 SERVICING STANDARD AND SCOPE OF AUTHORITY 384 

Section 3.01 . Servicing Standard 384 

Section 3.02. Scope of Servicer's Authority 385 

25 

Section 3.03. Retention of Contractors 385 
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OBLIGATIONS 

Section 4.01 . Obligations Generally 

Section 4.02. Certificate Distribution Account 

Section 4.03. Tenant Billing. Collection and Service 

Section 4.04. Financial and Legal Covenants 

Section 4.05. Maintenance of Hazard Insurance; Casualty 
or Condemnation Proceeds 

Section 4.06. Performance Monitoring 

Section 4.07. Enforcement Proceedings 

Section 4.08. Property Management 

Section 4.09. Casualty Services 

Section 4.10. Condemnation Services 

Section 4.11. Reguired Tenancy 



Section 4.12. Casualty Loss Termination 392 

ARTICLE V. 393 

5 SERVICER COMPENSATION 393 

Section 5.01 . Basic Servicing Fee 393 

Section 5.02. Additional Services 393 

10 

Section 5.03. Monthly Statements 394 

Section 5.04. No Recourse to Owner Trustee 395 

15 ARTICLE VI. 395 

ADDITIONAL COVENANTS OF SERVICER 395 

Section 6.01 . No Liens 395 

20 

Section 6.02. Requirements of Trustee 396 

ARTICLE VII. 396 

25 MISCELLANEOUS SERVICING MATTERS 396 

Section 7.01 . Fidelity Bond; Errors and Omissions Insurance 396 
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Section 7.02. Liability Insurance 397 

Section 7.03. Employees and Independent Contractor Status 397 

Section 7.04. Annual Statement as to Compliance 398 

Section 7.05. Access to Certain Documentation and Information 398 

Section 7.06. Existence; Merger or Consolidation of, or Assumption 

of the Obligations of the Servicer 398 

Section 7.07. Servicer Not to Resign 399 

Section 7.08. Transfer or Delegation of Servicing 399 

ARTICLE VIII. 401 

DEFAULT 401 

Section 8.01 . Events of Default 401 

Section 8.02. Remedies 401 

Section 8.03. Successor to Servicer 402 

Section 8.04. Waiver of Defaults 403 
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Section 8.05. Remedies Cumulative 403 

Section 8.06. Owner Trustee's Right to Cure 404 

5 

Section 8.07. Payment of Owner Trustee's Expenses 404 

Section 8.08. Indemnification 404 

10 Section 8.09. Default by Owner Trustee 405 

ARTICLE IX. 

TERMINATION 405 

15 

Section 9.01. Termination 405 

Section 9.02. Termination without Cause 405 

20 Section 9.03. Rating Agency Confirmation 406 

ARTICLE X. 406 

MISCELLANEOUS PROVISIONS 406 

25 

Section 10.01. Governing Law; Submission to Jurisdiction 406 
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Section 10.02. General Interpretive Principles 



Section 10.03. Reproduction of Documents 



Section 1 0.04. Notices 



Section 10.05. Severability of Provisions 



Section 10.06. Exhibits 



Section 1 0.07. Counterparts; Assignment 



Section 10.08. Effect of Readings 



Section 10.09. Other Agreements Superseded 



Section 10.10. Amendments 



Section 10.11. Further Assurances 



Section 10.12. No Partnership 



Section 10.13. Time is of the Essence 



Section 10.14. Drafting of Agreement 



Section 10.15. Confidentiality 
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10 



15 



20 



25 



Section 10.16. References to Related Agreements 411 
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THIS SERVICING AGREEMENT (this "Agreement"), dated and effective 
as of August 25, 1995, between SCRIBCOR, INC., an Illinois corporation ("Servicer"), 
and THE FIRST NATIONAL BANK OF CHICAGO, not personally, but solely as Trustee 
of the K.C. ABBE® 1995-1 Trust ("Owner Trustee"). 
5 PRELIMINARY STATEMENT 

A. Owner Trustee has acquired an estate for years in the Real Property 
subject to the terms of the Term Trust Agreement and the Lease and wishes to retain 
Servicer to provide certain services with respect to the Real Property and the Lease as 
more fully described herein, and Servicer desires to perform such services. The 

10 Certificateholders consent to such appointment by their acceptance of the Certificates. 

B. In consideration of the mutual agreements herein contained, the 
Owner Trustee and the Servicer hereby covenant and agree as set forth below. 

ARTICLE I 
DEFINITIONS 

15 Section 1.01. Whenever used in this Agreement, unless the context 

otherwise requires, initially capitalized terms shall have the meanings ascribed to them in 
Appendix A hereto. 

ARTICLE II. 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

20 

Section 2.01. Representations. Warranties and Covenants . Servicer 
hereby represents and warrants to, and covenants with, Owner Trustee that, as of the 
date hereof, and, where specified herein, on a continuing basis throughout the Term: 

(a) Servicer is, and throughout the Term shall remain, a corporation 
25 duly organized, validly existing and in good standing under the laws of the State of 
Illinois and is and shall remain in compliance with the laws of the state in which the Real 
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Property is located to the extent necessary to perform the Obligations of Servicer under 
this Agreement; 

(b) Servicer has taken all necessary action to authorize the execution, 
delivery and performance of this Agreement by it, and has, and throughout the Term will 

5 have, the full power and authority to execute, deliver and perform this Agreement and all 
transactions contemplated by this Agreement to be performed by Servicer; 

(c) Assuming the due authorization, execution and delivery of this 
Agreement by Owner Trustee, this Agreement and all Obligations of Servicer are the 
legal, valid and binding obligations of Servicer, enforceable against Servicer in 

10 accordance with the terms of this Agreement subject only to bankruptcy, reorganization, 
insolvency and other similar laws affecting the enforcement of creditors' rights generally 
and the application of general principles of equity; 

(d) Neither the execution and delivery of this Agreement or any 
related documents executed by Servicer nor the fulfillment of or compliance with the 

15 terms and conditions of this Agreement or any related documents executed by Servicer, 
will conflict with or result in a breach of any of the terms, conditions or provisions of 
Servicer's charter or by-laws or any legal restriction or any material agreement or 
instrument to which Servicer is a party or by which it is bound, or constitute a default or 
result in an acceleration under any of the foregoing, or result in the violation of any law, 

20 rule, regulation, order, judgment or decree to which Servicer or its property is subject; 

(e) Servicer is experienced in all aspects of commercial real estate 
management, operation and servicing, including, without limitation, those aspects falling 
within the scope of the Obligations, is fully qualified to perform the Obligations hereunder 
and does not believe, nor does it have any reason or cause to believe, that as of the 

25 date hereof, it cannot perform each and every obligation on its part hereunder to be 
performed in accordance with the terms hereof; 
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(f) There is no litigation pending or, to Servicer's knowledge, 
threatened, against Servicer which, if determined adversely to Servicer, would adversely 
affect the execution, delivery or enforceability of this Agreement, or the ability of Servicer 
to service the Real Property hereunder in accordance with the terms hereof or which 

5 would have a materially adverse affect on the financial condition of Servicer; 

(g) No consent, approval, authorization or order of any court or 
governmental agency or body is required for the execution, delivery and performance by 
Servicer of, or compliance by Servicer with, this Agreement, or the consummation by 
Servicer of the transactions contemplated by this Agreement; 

10 (h) To the best of Servicer's actual knowledge, neither this Agreement 

nor any statement, report or other document furnished or to be furnished by Servicer 
pursuant to this Agreement or in connection with the transactions contemplated herein 
contains any untrue statement of a material fact or omits to state a material fact 
necessary to make the statements contained therein not misleading; 

15 (i) Servicer has received and reviewed complete copies of the Term 

Trust Agreement and the Lease, and agrees that it shall (i) perform its obligations under 
this Agreement in full compliance with such documents and (ii) refrain from taking any 
actions which are prohibited by such documents, unless in each case of (i) and (ii) above 
it shall obtain the prior written direction of Owner Trustee to the contrary; and 

20 (j) Servicer has received a complete copy of the offering 

memorandum attached hereto as Exhibit A (the "Offering Memorandum") and has 
reviewed the Sections entitled: "SUMMARY OF THE OFFERING" and "THE 
SERVICING AGREEMENT", and the information in such Sections relating to and 
furnished by Servicer is true and correct in all material respects and does not omit to 

25 state a material fact necessary to make the information contained therein not misleading. 

Section 2.02. Representations, Warranties and Covenants of Owner 
Trustee . Owner Trustee hereby represents and warrants to, and covenants with, 




Servicer that, as of the date hereof, as of the Closing Date and, where specified herein, 
on a continuing basis throughout the Term (or earlier resignation by the Term Trustee 
pur-si""* tn thp provisions of the Term Trust Agreement): 

(a) The Owner Trustee is, and throughout the Term shall remain, duly 
5 organized, validly existing and in good standing under the laws of the United States of 

America and is and shall remain in or exempt from compliance with the laws of the state 
in which the Real Property is located to the extent necessary to perform the Owner 
Trustee's obligations under this Agreement; 

(b) Owner Trustee has taken all necessary action to authorize the 
10 execution, delivery and performance of this Agreement by it, and has, and throughout 

the Term (or earlier resignation by the Term Trustee pursuant to the provisions of the 
Term Trust Agreement) will have, the full power and authority to execute and deliver this 
Agreement and all transactions contemplated by this Agreement to be performed by 
Owner Trustee; 

15 (c) Assuming the due authorization, execution and delivery of this 

Agreement by Servicer, this Agreement and all obligations of Owner Trustee hereunder 
are the legal, valid and binding obligations of Owner Trustee, enforceable against Owner 
Trustee in accordance with the terms of this Agreement subject only to bankruptcy, 
reorganization, insolvency and other similar laws affecting the enforcement of creditors 

20 rights generally and the application of general principles of equity; 

(d) Neither the execution and delivery of this Agreement nor the 
fulfillment of or compliance with the terms and conditions of this Agreement to be 
performed by Owner Trustee, will conflict with or result in a breach of any of the terms, 
conditions or provisions of Owner Trustee's charter or by-laws or any legal restriction or 

25 any agreement or instrument to which Owner Trustee is a party or by which it is bound, 
or constitute a default or result in an acceleration under any of the foregoing, or result in 
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the violation of any law, rule, regulation, order, judgement or decree to which Owner 
Trustee is subject; and 

(e) There is no litigation pending or, to Owner Trustee's Actual 
Knowledge, threatened, against Owner Trustee which, if determined adversely to Owner 
5 Trustee, would adversely affect the execution, delivery or enforceability of this 
Agreement or the ability of Owner Trustee to perform its obligations hereunder in 
accordance with the terms hereof or which would have a materially adverse affect on the 
financial condition of Owner Trustee. 

ARTICLE III. 

10 SERVICING STANDARD AND SCOPE OF AUTHORITY 

Section 3.01. Servicing Standard . Servicer shall perform the Obligations 
as required by the terms of this Agreement, the Term Trust Agreement and the Lease, 
with reasonable care and in a manner consistent with prudent industry standards for 
commercial property managers and servicers, and with at least the same level of care, 

15 skill, prudence and diligence used by Servicer in connection with, the servicing and 
administration of similar assets by Servicer for its own account or for accounts of others 
giving due consideration to: (a) customary and usual property servicing and 
management practices of a prudent commercial property and asset manager, (b) the 
restrictions placed on Servicer's practices as provided in this Agreement and (c) the 

20 limited scope of Servicer's Obligations hereunder (the "Servicing Standard"). Servicer 
shall at all times act in the best interest of the Term Trust and without regard to (i) any 
relationship which Servicer or any Affiliate thereof may have with the Tenant or any 
property contiguous with or related to the Real Property, (ii) Servicer's right to receive 
compensation for its services hereunder or with respect to any particular transaction, or 

25 (iii) the servicing or management for other Persons by Servicer of any other assets 
similar to the Real Property. 
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Section 3.02. Scope of Servicer's Authority . Servicer shall perform its 
obligations strictly in accordance with the terms of this Agreement and shall not take any 
actions which are not expressly authorized, or are prohibited, by an express provision of 
this Agreement, the Term Trust Agreement or the Lease. It is not contemplated by this 
5 Agreement that Servicer shall be delegated, or shall have any need to be delegated, any 
substantial discretionary authority by Owner Trustee in the course of Servicer's 
performance of the obligations, except as expressly provided in this Agreement. 

Section 3.03. Retention of Contractors . Except as otherwise expressly 
provided herein, Servicer shall have no authority to retain Contractors for the 
10 performance of its Obligations. 

ARTICLE IV. 
OBLIGATIONS 

Section 4.01 . Obligations Generally . Servicer shall perform each of the 
obligations, responsibilities and duties of Servicer specifically enumerated in this 

15 Agreement in accordance with the provisions hereof, which obligations, responsibilities 
and duties shall be referred to in this Agreement as the "Obligations". In the event of any 
inconsistency regarding Servicer's Obligations under this Agreement and either the Term 
Trust Agreement or the Lease, the terms and conditions of the Term Trust Agreement 
and/or the Lease shall control. In the event of any inconsistency regarding Servicer's 

20 Obligations under this Agreement and any other document, the terms and conditions of 
this Agreement shall control unless Owner Trustee otherwise directs in writing; provided, 
however, Servicer's Obligations, responsibilities and duties which are part of the 
Obligations may not be materially increased by an amendment or supplement to the 
Term Trust Agreement or the Lease without Servicer's consent, which consent shall not 

25 be unreasonably withheld, delayed or conditioned. 

Section 4.02. Certificate Distribution Account , (a) Owner Trustee shall 
establish and maintain the Certificate Distribution Account in accordance with the terms 




of the Term Trust Agreement. The Certificate Distribution Account shall initially be 
established with The First National Bank of Chicago. No withdrawal may be made from 
thp Hprtifinate Distribution Account by Servicer. 

(b) Servicer shall require the Tenant to make all payments required to 
5 be made by the Tenant under the Lease directly to the Certificate Distribution Account. If 
Servicer shall receive any Collections directly, Servicer shall forward the same to Owner 
Trustee for deposit into the Certificate Distribution Account, Casualty Account or 
Condemnation Account, as appropriate, by no later than the Business Day following 
receipt thereof. 

10 (c) If Servicer receives with respect to the Real Property any property 

or asset other than cash, check, draft or wire transfer of funds, Servicer shall promptly 
notify Owner Trustee and take such action as Owner Trustee may direct, to subject such 
property to the terms of the Term Trust Agreement. 

Section 4.03. Tenant Billing, Collection and Service , (a) Servicer shall 

15 prepare and send to Tenant by first class mail, or as otherwise required by the Lease or 
applicable law, monthly bills for Rent and any other amounts owing under the Lease 
("Rent Invoices"). All Rent Invoices shall be sent sufficiently in advance of the payment 
due date for the amount then due to enable timely collection. All Rent Invoices shall 
require that (i) all checks and other non-wire transfer payments be payable to the order 

20 of Owner Trustee and be delivered directly to the Owner Trustee for deposit into the 
Certificate Distribution Account at the address set forth in Section 10.04 and (ii) all wire 
transfer payments be payable to Owner Trustee and be wired directly into the Certificate 
Distribution Account. Such Rent Invoices shall include wire transfer instructions for the 
Certificate Distribution Account and shall also identify Servicer as the party to whom any 

25 inquiries by Tenant should be made, including Servicer's address and telephone number. 

(b) Servicer and the Owner Trustee shall each cooperate with the 
other to collect all Rent and other Collections relating to the Real Property, subject to the 





limits of Servicer's Obligations hereunder. The Servicer shall confirm with the Owner 
Trustee receipt by the Owner Trustee of all payments of Rent or other sums required to 
be paid by the Tenant under the Lease on the due date for such payments and the 
Owner Trustee shall provide to the Servicer telephonic notice of the failure of the Owner 
5 Trustee to receive any payment on the date required not later than one (1) business day 
after such due date. 



Servicer into the Certificate Distribution Account in situations where the Tenant tenders 
less than the full amount then payable pursuant to the Lease (a "Conditional Receipt"). If 

10 Servicer receives a Conditional Receipt, Servicer shall immediately seek the advice of 
Owner Trustee to determine whether such Conditional Receipt should be returned to the 
Tenant or deposited into the Certificate Distribution Account. Servicer shall apply such 
Conditional Receipt strictly in the manner directed by Owner Trustee and, if Servicer has 
not received such direction by 2 P.M. in Chicago on the date such Conditional Receipt is 

15 received following diligent efforts by Servicer to obtain the same, Servicer shall hold such 
Conditional Receipt (without applying the same) until such direction is received. 



received by Servicer from Tenant concerning payment disputes, transfers of the 
Tenant's interest in the Lease, Enforcement Proceedings, Casualty Loss, Condemnation 

20 and any other matters which constitute or, with the passage of time or the giving of 
notice or both, would constitute an Event of Default. Servicer shall notify Owner Trustee 
of the receipt of any such communications not later than the opening of business in 
Chicago on the Business Day following Servicer's receipt of notice thereof. Servicer's 
notice shall include any documentation received from the Tenant in connection therewith. 

25 Section 4.04. Financial and Legal Convenants . Servicer shall review the 

financial and legal covenants contained in the Lease as necessary to accurately monitor 
Tenant's performance thereunder. 



(c) 



Servicer shall not deposit any Collections received directly by 



(d) 



Servicer shall refer to Owner Trustee any communications 
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Section 4.05. Maintenance of Hazard Insurance; Casualty or 
Condemnation Proceeds . Servicer shall, in connection with the monitoring of Tenant's 
performance under the Lease immediately notify Owner Trustee upon obtaining Actual 
Knowledge that the Minimum Required Insurance is not being maintained strictly in 
5 accordance with the terms of the Lease and Servicer shall take such further action with 
respect thereto as directed in writing by Owner Trustee. 

Section 4.06 Performance Monitoring . The Servicer shall 

monitor on behalf of the Owner Trustee performance by the Tenant under the Lease, 
give and receive notices required or appropriate to be given or received by the Landlord 

10 under the Lease and otherwise perform on behalf of the Owner Trustee the obligations of 
the Landlord under the Lease pursuant hereto. If an Event of Default shall occur under 
the Lease, the Servicer shall give a Default Notice with respect thereto to the Tenant and 
to the Owner Trustee not later than two (2) business days after the date on which the 
Servicer first obtains Actual Knowledge of the occurrence of such Event of Default. Each 

15 Default Notice shall specify in reasonable detail the nature of the default by the Tenant 
giving rise to the occurrence of such Event of Default. For all purposes of this 
Agreement, the Servicer shall be deemed to have Actual Knowledge of an Event of 
Default in the payment of any amount required to be paid by the Tenant under the terms 
of the Lease not later than two (2) business days after the date required for the making 

20 of such payment. In furtherance of its duties hereunder, the Servicer shall inspect the 
Real Property not less frequently than two (2) times in each twelve (12) calendar month 
period during the term of this Trust for the purpose of determining the Tenant's 
compliance with the terms of the Lease and shall prepare and deliver to the Owner 
Trustee a Property Report reflecting the results of such inspection. 

25 Section 4.07. Enforcement Proceedings . If so directed in writing by the 

Owner Trustee, after the giving of a Default Notice, the Servicer shall initiate such 
actions, including, without limitation, the commencement of legal proceedings, as shall, 




in the judgment of counsel retained by the Owner Trustee for such purpose, be 
necessary or appropriate to preserve the Trust Estate and enforce the rights and 
remedies of the Landlord under the Lease (collectively and individually, "Enforcement 
Proceedings"). In connection therewith, the Servicer shall obtain an inspection of the 
5 Real Property, including, without limitation, a phase I environmental inspection and shall 
deliver copies of any report prepared in connection therewith to the Term Trustee 
promptly upon receipt of the same. All reasonable third-party costs and expenses 
incurred by the Servicer in pursuing such Enforcement Proceedings shall be 
Reimbursable Costs. In connection with any Enforcement Proceedings initiated by the 

10 Term Trustee or by the Servicer on behalf thereof, the Term Trustee or the Servicer, as 
the case may be, shall in all cases elect the measure of damages provided in Section 
XVIII B. of the Lease as will, in the reasonable judgement of the Servicer, result in the 
maximum award to the Term Trustee in respect of such Event of Default. 
Notwithstanding the foregoing, the Servicer shall not be required to take any action, 

15 incur any expenses or advance any funds of the Servicer under this Section 4.07 unless 
Servicer shall have received assurances from the Owner Trustee (or otherwise) as to the 
source and manner for the reimbursement of such Reimbursable Costs reasonably 
satisfactory to the Servicer. 

Section 4.08 Property Management . If the Lease or the Tenant's right to 

20 possession of the Real Property thereunder shall be terminated in connection with an 
Event of Default, Casualty Loss Termination, or Total Condemnation, the Owner Trustee 
may direct the Servicer to provide Property Management Services and initiate such 
actions as are, in the reasonable judgment of the Servicer and counsel engaged by the 
Term Trustee for such purpose necessary or appropriate to: (i) preserve the Trust 

25 Estate and maintain the Real Property including, without limitation, the payment of real 
property taxes, insurance premiums as required to maintain the Minimum Required 
Insurance and other reasonable costs and expenses of maintaining and preserving the 
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Real Property in good operating condition and in compliance with all Laws; and (ii) if so 
directed in writing by the Owner Trustee, procure a Replacement Lease or Leases on 
such terms and conditions as shall be approved in writing by the Owner Trustee. All 
reasonable costs and expenses incurred by the Servicer pursuant to this Section 4.08 
5 shall be Reimbursable Costs. Notwithstanding the foregoing, the Servicer shall not be 
required to take any action, incur any expenses or advance any funds of the Servicer 
under this Section 4.08 unless the Servicer shall have received assurances from the 
Owner Trustee (or otherwise) as to the source and manner for the reimbursement of 
such Reimbursable Costs reasonably satisfactory to the Servicer. 

10 Section 4.09 Casualty Services . In the event of a Casualty Loss 

affecting the Real Property in connection with which the amount of Casualty Proceeds 
payable with respect to such Casualty Loss shall be $100,000.00 or more, the Servicer 
shall give written notice thereof to the Owner Trustee not later than three (3) business 
days after the Servicer shall have obtained Actual Knowledge of such Casualty Loss. 

15 Thereafter, the Owner Trustee shall establish the Casualty Account into which the Net 
Casualty Proceeds from such Casualty Loss shall be deposited in accordance with 
Article XIV of the Lease (or any comparable provision of any Replacement Lease), and 
otherwise direct the Servicer to exercise the rights and perform the obligations, subject to 
the provisions of this Agreement and the Term Trust Agreement, of the Landlord under 

20 said Article XIV (or the comparable provisions of any Replacement Lease) in connection 
with the settlement of all insurance claims relating to such Casualty Loss restoration of 
the Real Property by the Tenant as required pursuant to Article XIV A. of the Lease 
(collectively, the "Casualty Services"). In any circumstance in which the Owner Trustee 
does not direct the Servicer as to the taking (or not taking) of any action in connection 

25 with the settlement of such claims or restoration of the Real Property, the Servicer shall 
provide to the Owner Trustee the Servicer's written recommendation with respect to the 
matter in question and shall proceed or cause the Tenant to proceed in the manner so 




recommended. All reasonable third-party costs and expenses incurred by the Servicer in 
so acting shall be Reimbursable Costs. 

Section 4.10. Condemnation Services . In the event of a Total 
Condemnation, Servicer shall give written notice thereof to the Owner Trustee not later 
5 than three (3) business days after Service shall have obtained Actual Knowledge of such 
Total Condemnation. The Owner Trustee shall accept the offer to purchase the Real 
Property required to be made by the Tenant pursuant to Article XV, Subparagraph C of 
the Lease (or any comparable provision of any Replacement Lease) and the Servicer 
shall take such actions as are reasonably necessary to assist Owner Trustee in 

10 completing such sale of the Real Property pursuant to Article XV of the Lease. All 
reasonable third-party costs and expenses incurred by the Servicer in completing the 
sale of the Real Property to the Tenant pursuant to such offer, shall be Reimbursable 
Costs. The Net Compensation received in connection with such Total Condemnation 
shall be deposited into the Certificate Distribution Account and applied in accordance 

15 with Section 7.3 of the Term Trust Agreement. If there shall occur a Partial 
Condemnation, the Net Compensation received by the Owner Trustee shall be deposited 
into the Condemnation Account and administered by the Servicer in accordance with 
Article XV, Subparagraph E of the Lease (or the comparable provisions of any 
Replacement Lease) to the payments required to be made to the Tenant (or any 

20 Replacement Tenant) in connection with the restoration of the Real Property by the 
Tenant as required pursuant to Article XV. Subparagraph E of the Lease. If, after 
making all payments of the Net Compensation required to be made to the Tenant (or any 
Replacement Tenant) there shall remain any unapplied balance of the Net 
Compensation, such unapplied balance shall be paid to the Remainder Trustee. 

25 Services performed by the Servicer pursuant to this Section 4.10 shall be referred to as 
"Condemnation Services." 
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Section 4.11. Required Tenancy . Notwithstanding the provisions of 
Section 4.08 , if the Lease, or the Tenant's right to possession of the Real Property 
thereunder, is terminated at any time during the last ten (10) years of the Term, the 
provisions of Section 4.08 with respect to the maintenance and repair of the Real 
5 Property shall not apply unless and until at least one (1) Replacement Tenant has 
executed a lease for and taken possession of the Real Property or any portion thereof; 
provided, however, that such maintenance provisions shall be likewise suspended at any 
time thereafter at which there shall not be at least one performing Tenant in possession 
of all or some portion of the Real Property. 

10 Section 4.12. Casualty Loss Termination . If there shall occur a Casualty 

Loss Termination, the Net Casualty Proceeds shall be deposited into the Casualty 
Account and administered by the Servicer, at the direction of the Owner Trustee, to 
restore the Real Property to substantially the same condition as existed immediately 
prior to the Casualty Loss giving rise to the Casualty Loss Termination. In such event, 

15 the Servicer shall obtain on behalf of the Trust, within forty-five (45) days after the 
Casualty Loss in question, or such later time as may be reasonable or necessary under 
the circumstances, at least three (3) fixed-price bids for the performance of the work 
required in connection with such restoration (the "Restoration Work") from experienced 
general contractors each having (i) net worth of not less than $10,000,000.00; (ii) a five 

20 (5) year annual average contract volume of not less than $50,000,000.00; and (iii) not 
less than ten (10) years of continuous business operation. The Servicer shall submit all 
three (3) bids to the Owner Trustee, who shall direct in writing the Servicer as to the bid 
to be selected not later than thirty (30) days after receipt by the Owner Trustee of such 
bids. If the Owner Trustee shall fail or refuse to select one of the three (3) bids within 

25 said thirty (30) day period, then the Servicer shall make a written recommendation as to 
the bid which, in the judgement of the Servicer exercised in accordance with the 
Servicing Standards, is in the best interest of the Certificateholders. In connection 




therewith, the Owner Trustee may direct the Servicer to provide Construction 
Management Services in connection with the supervision and management of the 
Restoration Work pursuant to the terms of this Agreement. All reasonable third-party 
costs and expenses incurred by the Servicer in obtaining the bids required pursuant to 
5 this Section 4.12 shall be Reimbursable Costs. Notwithstanding the foregoing, the 
Servicer shall not be required to take any action, incur any expenses or advance any 
funds of the Servicer under this Section 4.12 unless the Servicer shall have received 
assurances from the Owner Trustee (or otherwise) as to the source and manner for the 
reimbursement of such Reimbursable Costs satisfactory to the Servicer. If, upon 

10 completion of the restoration of the Real Property required by this Section 4.12 there 
shall remain any unapplied balance of Net Casualty Proceeds, the same shall be 
deposited into the Certificate Distribution Account. 

ARTICLE V. 
SERVICER COMPENSATION 

15 Section 5.01. Basic Servicing Fee . The Servicer shall receive as 

compensation for performance of the Basic Services an annual fee in the amount of 
$2,500.00 from the Term Trustee per Section 5.04 hereof (the "Basic Servicing Fee") 
payable annually in advance in a single installment on September 1 of each year in the 
Term. Servicer shall be entitled to receive reimbursement of Reimbursable Costs 

20 incurred in connection with the performance of the Basic Services only to the extent 
expressly so provided herein. 

Section 5.02. Additional Services . If requested in writing by the Owner 
Trustee from time to time, the Servicer shall perform, or arrange to have performed, the 
Property Management Services, the Casualty Services, the Condemnation Services 

25 and/or the Construction Management Services (collectively, the "Additional Services"). 
In each case, the Servicer shall be entitled to receive, in addition to the Basic Servicing 
Fee, all Reimbursable Costs reasonably incurred by the Servicer in connection with the 
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performance of such Additional Services; provided that in each instance, the Servicer 
shall have obtained the prior written consent of the Owner Trustee for all Reimbursable 
Costs. In the event of an Emergency, such prior written consent shall not be required 
with respect to Reimbursable Costs reasonably incurred by the Servicer as necessary to 
5 prevent imminent loss to persons or property, provided that the Servicer shall promptly 
thereafter provide written notice of the same to Owner Trustee. In addition to such 
Reimbursable Costs, Servicer shall be entitled to receive the Additional Servicing Fee in 
respect of its performance of Additional Services; provided, however, that the amount of 
Reimbursable Costs and Additional Servicing Fee payable with respect to such 

10 Additional Services, as determined in accordance with Appendix C hereto, shall be 
submitted to the Rating Agency and the Rating Agency shall have provided a written 
confirmation that the payment thereof shall not result in a downgrade, qualification or 
withdrawal of its then-assigned rating with respect to the Certificates. The Reimbursable 
Costs and Additional Servicing Fee payable to Servicer pursuant to this Section 5.02 are 

15 more particularly set forth in Appendix C hereto. 

Section 5.03. Monthly Statements . Servicer shall prepare and submit to 
Owner Trustee monthly statements for the payment of Reimbursable Costs and the 
Additional Servicing Fee payable to Servicer in connection with the performance of 
Additional Services for each month during the Term in which such Additional Services 

20 are performed, which statements shall include (a) reasonably detailed calculations used 
by Servicer to compute the Reimbursable Costs and Additional Servicing Fees payable 
in connection therewith and (b) a year-to-date summary of such costs and fees. Owner 
Trustee shall cause such statements to be paid not later than thirty (30) days after 
receipt of the same by Owner Trustee; provided, however, that if Owner Trustee shall 

25 object to the amount requested by Servicer pursuant to any such statement, Owner 
Trustee shall notify Servicer in writing of such objection specifying in reasonable detail 
the reason therefor within such thirty (30) day period. In such event, Owner Trustee 




shall pay the amount of such statement not then in dispute, and Servicer and Owner 
Trustee shall negotiate in good faith regarding the resolution of Owner Trustee's 
objection. If Owner Trustee and Servicer are not able to reach a resolution of Owner 
Trustee's objection within thirty (30) days after notice thereof is submitted to Servicer by 
5 Owner Trustee, the matter shall be submitted to binding arbitration in accordance with 
the then applicable commercial arbitration rules of the American Arbitration Association 
before an arbitrator selected in accordance with such rules. Each party shall be 
responsible for its costs and expenses in preparing for and attending such arbitration and 
the costs, fees and expenses of the arbitrator shall be shared equally by the parlies. 

10 Section 5.04. No Recourse to Owner Trustee The Owner Trustee agrees 

that payment to the Servicer of the Basic Servicing Fee shall be paid by the Owner 
Trustee without right of reimbursement from any source. The Servicer agrees that the 
Owner Trustee's duty to pay it either any Additional Servicing Fee or any Reimbursable 
Cost shall not be obligations of the Owner Trustee in its personal capacity but shall be 

15 limited to funds on deposit in the Casualty Account, Certificate Distribution Account, or 
Condemnation Account, as the case may be. 

ARTICLE VI. 
ADDITIONAL COVENANTS OF SERVICER 
Section 6.01. No Liens . Servicer shall use reasonable efforts to the extent it can 

20 control the same not to permit any lien, charge, security interest, mortgage or other 
encumbrance to be created on or extend to or otherwise arise upon or burden the Trust 
Estate or any part thereof or any interest therein or the proceeds thereof, other than: 

(i) rights of the Tenant, under the Lease; 

(ii) any law, ordinance or governmental regulation (including building 
25 and zoning ordinances) restricting, regulating or prohibiting the occupancy, use or 

enjoyment of any Real Property, or regulating the character, dimensions or location of 
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any improvement now or hereafter erected on the Real Property, and rights of eminent 
domain or governmental rights of police power; 

(iii) taxes (including rollback taxes), tax liens, water fees, sewer rents 
and assessment liens for taxes or assessments either not yet due and payable or whose 

5 amount, applicability or validity is being contested by Tenant in good faith by appropriate 
proceedings; and 

(iv) mechanics' and materialmen's liens: (i) in an amount not material 
to the value of the Real Property; (ii) whose amount, applicability or validity is being 
contested in good faith by Tenant by appropriate proceedings; or (iii) is otherwise 

10 permitted under the Lease. 

Section 6.02. Requirements of Trustee . If Owner Trustee requires any 
modification of this Agreement, Servicer shall, at Owner Trustee's request, promptly 
execute and deliver to Owner Trustee instruments in form satisfactory to Owner Trustee 
effecting such modification, provided that such modification does not materially adversely 

15 (a) affect any of Servicer's rights hereunder or (b) increase any of Servicer's obligations 
under this Agreement. 

ARTICLE VII. 
MISCELLANEOUS SERVICING MATTERS 
Section 7.01. Fidelity Bond; Errors and Omissions Insurance . Servicer 
20 shall maintain with a responsible company at its own expense, a blanket fidelity bond 
with broad coverage, on all officers, employees or other persons acting in any capacity 
permitting such persons to handle funds, money, documents and papers relating to the 
Real Property. Such fidelity bond (i) shall protect and insure Servicer against losses, 
including forgery, theft, embezzlement, fraud, errors and omissions and negligent acts of 
25 such persons and (ii) shall be issued by a company with claims paying rating of "BBB+" 
or better as determined by the Rating Agency. No provision of this Section 7.01 
requiring such fidelity bond shall diminish or relieve Servicer from its duties and 
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obligations as set forth in this Agreement. The minimum coverage under any such bond 
and insurance policy shall be $500,000.00. Upon request of Owner Trustee, Servicer 
shall cause to be delivered to Owner Trustee a certified true copy of such fidelity bond 
and a statement from the surety that such fidelity bond shall in no event be terminated 
5 or materially modified without 30 days prior written notice to Owner Trustee. 

Section 7.02 Liability Insurance . Servicer shall obtain and maintain at all 
times during the Term the insurance coverages set forth in Appendix B (the "Servicer's 
Required Insurance"). The issuer, policy form and terms, coverage limits and 
deductibles with respect to Servicer's Required Insurance shall be as reasonably 

10 required by Owner Trustee from time to time and all such insurance shall be issued by a 
company with claims paying rating of "BBB+" or better as determined by the Rating 
Agency. On or prior to the commencement of the Term and annually thereafter, Servicer 
shall provide to Owner Trustee copies of policies (including receipts or other evidence of 
premium payment), certificates of insurance or other proof reasonably satisfactory to 

15 Owner Trustee evidencing the maintenance by Servicer of the Servicer's Required 
Insurance. 

Section 7.03. Employees and Independent Contractor Status . Servicer 
shall at all times during the Term maintain sufficient employees to permit Servicer to 
perform the Obligations in accordance with the Servicing Standard. Servicer shall be 

20 solely responsible for its employees and any independent contractors engaged by 
Servicer. All matters pertaining to the employment, supervision, compensation, 
promotion and discharge of Servicer's employees shall be solely the responsibility of 
Servicer, and Servicer shall be solely responsible for their compensation. In no event 
shall any employee, agent or independent contractor of Servicer be, or be construed to 

25 be, an employee, agent or independent contractor of Owner Trustee. Servicer shall at all 
times comply in all material respects with all applicable Laws relating to 
employer-employee relations. 




Section 7.04. Annual Statements as to Compliance . On or before July 1 
of each year (beginning July 1 , 1996), Seller shall deliver to Owner Trustee (with a copy 
to Standard & Poor's Corporation, Commercial Mortgage Surveillance Group, 25 
Broadway, 10th Floor, New York, New York 10004-1064), an officer's certificate from an 
5 executive officer of Servicer stating that (a) a review of the activities of Servicer during 
the preceding calendar year and of its performance under this Agreement has been 
made under such officer's supervision and (b) to the best of such officer's knowledge, 
based on such review, Servicer has fulfilled all its Obligations under this Agreement 
throughout such year, or, if there has been a default in the fulfillment of any such 
10 Obligation, specifying each such default known to such officer and the nature and status 
thereof. 

Section 7.05. Access to Certain Documentation and Information . Owner 
Trustee shall have the right, upon reasonable notice, to examine, audit and copy, during 
business hours on Business Days or at such other times as might be reasonable under 

15 applicable circumstances, any servicing files, books, records or other information of 
Servicer with respect to or concerning the Real Property or this Agreement in Servicer's 
possession or under its control in Administrator's possession. 

Section 7.06 Existence; Merger or Consolidation of, or Assumption of the 
Obligations of Servicer . Servicer will do or cause to be done all things necessary to 

20 preserve and keep in full force and effect its existence and rights (charter and statutory) 
throughout the Term. Any Person into which Servicer may be merged or consolidated, 
or any corporation resulting from any merger, conversion or consolidation to which 
Servicer shall be a party, or any Person succeeding to the business of Servicer, shall be 
the successor of the Servicer hereunder, without the execution or filing of any paper or 

25 any further act on the part of any of the parties hereto, anything herein to the contrary 
notwithstanding; provided , however , that the successor or surviving Person shall satisfy 
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the requirements of this Agreement with respect to the qualifications of an Eligible 
Servicer. 

Section 7.07 Servicer Not to Resign . Servicer shall not assign this 
Agreement nor resign from its obligations and duties hereby imposed on it except upon 
5 determination that the performance of its duties hereunder is no longer permissible under 
applicable law. Any such determination permitting the resignation of Servicer shall be 
evidenced by an opinion of counsel to such effect delivered to Owner Trustee. No such 
resignation, nor any termination of Servicer under Articles VIII or IX hereof, shall affect 
Servicer's obligations under Section 8.08 or any obligations of Servicer arising prior to 

10 such resignation or termination. 

Section 7.08. Transfer or Delegation of Servicing , (a) Owner Trustee has 
entered into this Agreement in reliance upon Servicer's independent status, the 
adequacy of its servicing facilities, plant, personnel, records and procedures, its integrity, 
reputation and financial standing and the continuance thereof. Without in any way 

15 limiting the generality of this Section 7.08 , Servicer shall not (i) assign this Agreement or 
the servicing hereunder or delegate its rights or duties hereunder, (other than as may be 
permitted under Section 7.08(b) ), or (ii) sell or otherwise dispose of all or substantially all 
of its property or assets (other than as permitted in Section 7.06) , without the prior 
written approval of Owner Trustee. 

20 (b) From and after the date hereof, Servicer shall not delegate any of 

its Obligations without the prior written consent of Owner Trustee in each instance which 
may be withheld by Owner Trustee in its sole but reasonable discretion. If such 
delegation of Servicer's Obligations to a sub-servicer or Contractor is so approved by 
Owner Trustee, (i) such delegation shall not release Servicer from any of its Obligations 

25 hereunder, (ii) Servicer shall remain responsible hereunder for all acts and omissions of 
any such sub-servicer or Contractor as fully as if such acts and omissions were those of 
Servicer, (iii) Servicer shall remain the servicer of record, and (iv) such sub-servicer or 



Contractor shall not be permitted to assume any of the representations and warranties 
made by Servicer herein, Servicer shall pay all fees and expenses of such sub-servicer 
or contractor out of the fees paid to Servicer hereunder or other amounts permitted to be 
reimbursed to Servicer hereunder. If Servicer's responsibilities and duties under this 
5 Agreement are terminated, any sub-servicing agreement or other delegated contract 
shall automatically terminate. Any obligations, duties and responsibilities between 
Servicer and any approved sub-servicer or Contractor pursuant to any sub-servicing 
agreement, and any other agreements or transactions between Servicer and any 
approved sub-servicer or Contractor relating to the Real Property, shall be the sole 

10 obligation, duty and responsibility of Servicer and Owner Trustee shall have no 
obligations, duties or liabilities with respect to such subservicer or Contractor including, 
without limitation, the payment of fees and expenses. Any such sub-servicing 
agreement or other agreement between Servicer and an approved sub-servicer or 
Contractor shall expressly obligate such sub-servicer to strictly comply with all of the 

15 provisions of this Agreement and the Term Trust Agreement. Notwithstanding the 
foregoing provisions of this Section 7.08(b) , Servicer and Owner Trustee hereby 
acknowledge that they contemplate that Servicer will engage one or more Contractors in 
connection with the provision of Property Management Services or Construction 
Management Services should the same be required hereunder. In such event, Owner 

20 Trustee and Servicer shall enter into an amendment hereto setting forth the scope of the 
delegated Obligations and the terms and conditions and compensation for their 
performance. 

(c) Servicer shall promptly notify Owner Trustee in the event of (i) a 
reorganization, merger or consolidation of Servicer, (ii) a change of its name or business 
25 address, or (iii) the occurrence of a material adverse change in its financial position. 
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ARTICLE VIII 
DEFAULT 

Section 8.01 Events of Default . The term. "Event of Default" as used 
herein shall mean any of the following: 
5 (a) any failure by Servicer to remit or deposit any payment required to 

be made under the terms of this Agreement, which failure continues beyond the second 
day following the date upon which such payment was due; or 

(b) any failure on the part of Servicer duly and timely to observe or 
perform in any material respect any other of the covenants or agreements on the part of 

10 Servicer set forth in this Agreement or in any agreement executed and delivered by 
Servicer in connection with this Agreement or the transactions contemplated hereby, 
which continues unremedied for a period of 10 days (or such longer period of time (not to 
exceed 90 days) as may be required to cure such failure if the same is not susceptible of 
being cured within 10 days so long as Servicer has commenced such cure and diligently 

15 prosecutes such cure to completion) after the date upon which written notice of such 
failure requiring the same to be remedied shall have been given to Servicer by Owner 
Trustee; or 

(c) any representation or warranty made by Servicer in this 
Agreement shall be untrue in any material respect as of the date when made or at any 

20 other relevant time; or 

(d) the occurrence of an Insolvency Event with respect to Servicer. 
Section 8.02. Remedies . Upon the occurrence of any Event of Default, 

and for so long as the same shall be continuing, Owner Trustee may, by notice in writing 
to Servicer and in addition to whatever rights Owner Trustee may have hereunder, at law 
25 or in equity, terminate (subject to the provisions of Section 9.03) , all the rights and 
obligations of Servicer under this Agreement and in and to the Real Property and the 
proceeds thereof, including, without limitation, the right to receive any further Servicing 
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Fees (excluding any earned but unpaid Servicing Fees, which shall be payable to 
Servicer after first deducting Owner Trustee's damages therefrom). On or after the 
receipt by Servicer of such written notice, all authority and power of Servicer under this 
Agreement, whether with respect to the Real Property or otherwise, shall pass to and be 
5 vested in Owner Trustee or any successor appointed pursuant to Section 8.03 . Servicer 
shall comply with the provisions of Section 8.03 with respect to the transfer of servicing 
and asset management obligations to such successor. 

Section 8.03. Successor to Servicer , (a) Prior to termination of Servicer's 
responsibilities and duties under this Agreement pursuant to Section 8.02 , or resignation 

10 permitted by Section 7.07, Owner Trustee may select a successor which shall succeed 
to all rights and assume all of the responsibilities and duties (but not liabilities) of 
Servicer under this Agreement prior to the termination of Servicer's responsibilities and 
duties (but not liabilities) under this Agreement. If Servicer's duties and responsibilities 
(but not liabilities) under this Agreement are terminated, Servicer shall discharge such 

15 duties and responsibilities during the period from the date it acquires knowledge of such 
termination until the effective date thereof in accordance with the Servicing Standard, 
and with the same degree of diligence and prudence, which it is obligated to exercise 
under this Agreement, and shall take no action whatsoever that might impair or prejudice 
the rights or financial condition of its successor. The removal of Servicer to this 

20 Agreement shall in no event relieve Servicer of its obligations and liabilities hereunder, or 
extinguish the remedies available to Owner Trustee to the extent provided herein. 

(b) Any successor appointed as provided herein shall execute, 
acknowledge and deliver to Owner Trustee an instrument accepting such appointment, 
whereupon such successor shall become fully vested with all the rights, powers, duties, 

25 responsibilities and obligations (but not accrued liabilities) of Servicer, with like effect as 
if originally named as a party to this Agreement. Any termination of this Agreement or 
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any termination of Servicer shall not affect any claim that Owner Trustee may have 
against Servicer arising prior to any such termination or any claim under Section 8.08 . 

(c) Servicer agrees to cooperate with Owner Trustee and such 
successor in effecting the termination of Servicer's responsibilities and rights hereunder, 
5 including, without limitation, the transfer to such successor for administration by it of all 
funds, if any, which at the time are being administered by Servicer pursuant hereto, or 
thereafter received with respect to the Real Property. Servicer shall timely deliver to the 
successor any Collections received by it, and all servicing files, books and records 
relating to the Real Property, and all other related documents, statements and funds 

10 relating to the Assets held by it hereunder. Servicer shall account for all funds and shall 
execute and deliver such instruments and do such other things as may reasonably be 
required to more fully and definitely vest and confirm in the successor all such rights, 
powers, duties, responsibilities and obligations of Servicer. All actions to be taken by 
Servicer pursuant to this Section 8.03 shall be taken at Servicer's sole expense without 

15 reimbursement therefor. 

Section 8.04 Waiver of Defaults . The Owner Trustee may, but only in 
accordance with Section 6.15 of the Term Trust Agreement, in writing, waive any default 
by Servicer in the performance of its obligations hereunder and its consequences. Upon 
any such waiver of a past default, such default shall cease to exist, and any Event of 

20 Default arising therefrom shall be deemed to have been remedied for every purpose of 
this Agreement. No such waiver shall extend to any subsequent or other default or 
impair any right consequent thereon except to the extent expressly so waived. 

Section 8.05. Remedies Cumulative . Owner Trustee shall be entitled to 
exercise any right or remedy that it may have pursuant to this Agreement, at law or in 

25 equity, and such exercise shall not preclude the concurrent or subsequent exercise of 
any other such right or remedy, it being understood and agreed that such rights and 
remedies are cumulative and not exclusive. 
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Section 8.06. Owner Trustee's Right to Cure . Owner Trustee may, but 
shall not be obligated to, cure any Event of Default by Servicer under this Agreement at 
any time after notice and the lapse of any cure period to which such Event of Default 
relates, but without further notice. Whenever Owner Trustee so elects, all costs and 
5 expenses incurred by Owner Trustee in curing any such default, including reasonable 
attorneys' fees and disbursements, together with interest at the rate of 12% per annum 
on the amount of costs and expenses so incurred commencing on the day such costs 
are paid by Owner Trustee, shall be paid by Servicer to Owner Trustee within 20 days of 
demand. 

10 Section 8.07 Payment of Owner Trustee's Expenses . In the event 

Servicer fails to perform its obligations or is otherwise in default under this Agreement, all 
costs and expenses, including attorneys' fees (whether or not legal proceedings are 
instituted), involved in enforcing the obligations of Servicer under this Agreement, 
including the cost and expense of appointing a successor to Servicer pursuant to Section 

15 8.03 after any termination of Servicer pursuant to Section 8.02 , shall be due and payable 
by Servicer within 20 days of demand. 

Section 8.08. Indemnification . Servicer shall defend, indemnify and hold 
harmless the Indemnified Parties against any and all claims, losses (including market 
losses), penalties, fines, forfeitures, legal fees and related costs, judgments, and any 

20 other costs, fees, and expenses that Owner Trustee may sustain in any way, related to 
(a) the failure (grossly negligent or willful) of Servicer to perform its Obligations in 
compliance with the terms of this Agreement (including, without limitation, those terms 
relating to timeliness) and (b) any material breach of a representation, warranty or 
covenant made by Servicer in this Agreement, or in any schedule, statement, certificate 

25 or document furnished by Servicer pursuant to or with this Agreement. The obligations 
of Servicer under this Section 8.08 shall survive the termination of this Agreement or of 
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Servicer and shall not be affected by any knowledge obtained by Owner Trustee in the 
course of its due diligence activities or otherwise. 

Section 8.09. Defaults by Owner Trustee . Subject to Section 5.03, if 
Owner Trustee shall fail to pay any amount required to be paid hereunder to Servicer 

5 within thirty (30) days after written demand therefor by Servicer following the date on 
which such payment was due, Servicer may terminate this Agreement upon fifteen (15) 
days written notice of such termination to Owner Trustee following the expiration of said 
thirty (30) day period, and Servicer shall be entitled in such event, to exercise any right 
or remedy that Servicer may have pursuant to this Agreement, at law or in equity. 

10 ARTICLE IX. 

TERMINATION 

Section 9.01. Termination . In addition to a termination pursuant to 
Section 8.02 , the respective obligations and responsibilities of Servicer hereunder shall 
terminate upon the later of (a) the Final Distribution Date, and (b) mutual consent of 

15 Servicer and Owner Trustee in writing. 

Section 9.02. Termination without Cause . Owner Trustee may, at its sole 
option, terminate any rights Servicer may have hereunder, without cause, by giving 30 
days written notice of termination to Servicer in the manner provided in Section 10.04 . If 
Owner Trustee so terminates Servicer, Owner Trustee shall pay Servicer all accrued but 

20 unpaid Servicing Fees, including the amount of any Reimbursable Costs Servicer is 
entitled to receive pursuant hereto. On or after the receipt by Servicer of such written 
notices all authority and power of Servicer under this Agreement, whether with respect to 
the Real Property or otherwise, shall pass to and be vested in any successor appointed 
pursuant to Section 8.03 . Servicer shall comply with the provisions of Section 8.03 with 

25 respect to the transfer of servicing obligations to such successor; provided, however, in 
the event of a termination under this Section 9.02. notwithstanding the provisions of 
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Section 8.03(c) , Owner Trustee shall reimburse Servicer for its reasonable expenses of 
transferring to the successor the files and documents relating to the Real Property. 

Section 9.03. Rating Agency Confirmation . Notwithstanding anything to 
the contrary set forth in this Article IX or in Section 8.02 , no termination of this 
5 Agreement or of Servicer shall be effective unless and until (a) the Rating Agency shall 
have confirmed in writing that such termination shall not result in a downgrade, 
qualification or withdrawal of its then assigned rating with respect to the Certificates at 
the time of any such termination. 

ARTICLE X. 

10 MISCELLANEOUS PROVISIONS 

Section 10.01. Governing Law; Submission to Jurisdiction , (a) This 
Agreement shall be governed by and construed in accordance with the internal laws of 
the State of Illinois without regard to principles of conflict of laws. 

(b) Servicer hereby irrevocably submits to the nonexclusive 
15 jurisdiction of any State or Federal court sitting in Chicago, Illinois, in any action or 

proceeding arising out of or relating to this Agreement, and irrevocably agrees that all 
claims in respect of such action or proceeding may be heard and determined in such 
State or Federal court, Servicer agrees that any process or notice of motion or other 
application to any such court or a judge thereof may be served on Servicer within or 
20 outside such court's territorial jurisdiction by registered or certified mail or by personal 
service at Servicer's address set forth in Section 10.04 , provided that a reasonable time 
for appearance is allowed. 

(c) Servicer irrevocably waives any objection which it may now or 
hereafter have to the laying of venue of any suit, action or proceeding arising out of or 

25 relating to this Agreement in any State or Federal court sitting in Chicago, Illinois and 
hereby further irrevocably waives any claim that any such suit, action or proceeding 
brought in any such court has been brought in an inconvenient forum. 
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(d) Nothing herein contained shall affect the right of Owner Trustee or 
Servicer to serve legal process in any other manner permitted by law or to bring any 
action or proceeding against Servicer or Owner Trustee or its property in the courts of 
other jurisdictions. 

5 Section 10.02 General Interpretative Principles . For purposes of this 

Agreement, except as otherwise expressly provided or unless the context otherwise 
requires: 

(a) the terms defined in this Agreement have the meanings assigned 
to them in this Agreement and include the plural as well as the singular, and the use of 

10 any gender herein shall be deemed to include the other gender; 

(b) references herein to "Articles," "Sections," "Subsections," 
"Paragraphs," and other subdivisions without reference to a document are to designated 
Articles, Sections, Subsections, Paragraphs, and other subdivisions of this Agreement; 

(c) references herein to determinations to be made by Owner Trustee 
15 in its "sole discretion" or words to that effect shall mean Owner Trustee's sole and 

absolute discretion acting in its own economic self-interest even if the same is not in the 
interest of Servicer or any other Person; 

(d) whenever notices, consents or approvals are required to be given 
by Owner Trustee hereunder, such notices, consents or approvals shall be in writing and 

20 shall be delivered in the manner required by Section 1 1 .04; 

(e) all consents or approvals to be given by Owner Trustee hereunder 
shall be given by the Scribcor in writing unless expressly provided otherwise herein; 

(f) references to "in writing" or words to that effect shall include, 
where appropriate, an electronic mail or other computer generated communication; 

25 (g) to the extent any obligations are imposed on Owner Trustee by 

this Agreement or other documents executed in connection with the transactions 
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contemplated hereby, Owner Trustee shall have no personal liability to Servicer for its 
failure to perform such obligations; 

(h) the word "include" or "including" shall mean, without limitation by 
reason of enumeration; and 
5 (i) the word "herein", "hereof", "hereunder" and other words of similar 

impact refer to this Agreement as a whole and not to any particular provision. 

Section 10.03. Reproduction of Documents . This Agreement and all 
documents relating hereto, including, without limitation, (a) consents, waivers, and 
modifications which may hereafter be executed (b) documents received by any party at 
10 the closing, and (c) certificates, and other information previously or hereafter furnished, 
may be reproduced by any photographic, photostatic, microfilm, micro-card, miniature 
photographic, or other similar process. The parties agree that any such reproduction 
shall be admissible in evidence as the original itself in any judicial or administrative 
proceeding, whether or not the original is in existence and whether or not such 
15 reproduction was made by a party in the regular course of business, and that any 
enlargement, facsimile, or further reproduction of such reproduction shall likewise be 
admissible in evidence. 

Section 10.04. Notices . Any notice required or desired to be given 
hereunder shall, unless specified otherwise herein, be in writing and deemed to have 
20 been duly given if deposited in the United States mail, postage prepaid, sent certified or 
registered, or hand delivered or sent by a nationally recognized overnight courier service 
(such as Federal Express or Airborne Express), postage prepaid or billed to sender, 
addressed as follows: 

If to Servicer: Scribcor, Inc. 

25 400 North Michigan Avenue 

Chicago, Illinois 60611 
Attention: Richard M. Ross 
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With a Copy to: Stephen G. Tomlinson, Esq. 

Kirkland & Ellis 

200 East Randolph Drive 

Chicago, IL 60601 
If to Owner Trustee to: The First National Bank of Chicago 

Corporate Trust Offices 

One First National Plaza, Suite 0126 

Chicago, Illinois 60670-0126 

Attention: Corporate Trust Department 

Trust Number 19-203062 
or to such other address or person as hereafter designated in writing by the applicable 
party in the manner provided in this paragraph for the giving of notices. Such notices 
shall be deemed to have been delivered upon receipt or refusal of delivery. 

Section 10.05. Severability of Provisions . If any one or more of the 
covenants, agreements, provisions, or terms of this Agreement shall be held invalid for 
any reason whatsoever, then such covenants, agreements, provisions, or terms shall be 
deemed severable from the remaining covenants, agreements, provisions, or terms of 
this Agreement and shall in no way affect the validity or enforceability of the other 
covenants, agreements, provisions, or terms of this Agreement. If the invalidity of any 
covenant, agreement, provision, or term of this Agreement shall deprive any party of the 
economic benefit intended to be conferred by this Agreement, the parties shall negotiate 
in good faith to develop a structure the economic effect of which is as nearly as possible 
the same as the economic effect of this Agreement without regard to such invalidity. 

Section 10.06 . Exhibits and Appendices . The exhibits and appendices to 
this Agreement are hereby incorporated and made a part hereof and are an integral part 
of this Agreement. 
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Section 10.07. Counterparts; Assignment . This Agreement may be 
executed in one or more counterparts and by the different parties hereto on separate 
counterparts, each of which, when so executed, shall be deemed to be an original; such 
counterparts, together, shall constitute one and the same agreement. This Agreement is 
5 not assignable by Servicer but may be assigned by Owner Trustee upon notice to 
Servicer. 

Section 10.08. Effect of Headings . The headings in this Agreement are 
for purposes of reference only and shall not limit or otherwise affect the meaning hereof. 

Section 10.09. Other Agreements Superseded . This Agreement (including 
10 the Exhibits hereto) supersedes all prior agreements and understandings relating to the 
subject matter hereof. 

Section 10.10. Amendments . Neither this Agreement nor any term hereof 
may be changed, waived, discharged, or terminated except by an instrument in writing 
signed by the party against whom enforcement of the change, waiver, discharge, or 
15 termination is sought 

Section 10.11. Further Assurances . Servicer agrees to execute and 
deliver such instruments and take such actions as Owner Trustee may, from time to time, 
reasonably request in order to effectuate the purpose and to carry out the terms of this 
Agreement. 

20 Section 10.12. No Partnership . Nothing contained in this Section 10.12 or 

elsewhere in this Agreement shall be decreed or construed to create a partnership or 
joint venture between the parties hereto and the services of Servicer shall be rendered 
as an independent contractor and not as agent for Owner Trustee. 

Section 10.13. Time is of the Essence . Owner Trustee and Servicer 

25 agree that time is of the essence with respect to the timely performance of each and 
every obligation and covenant contained in this Agreement. 
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Section 10.14. Drafting of Agreement . Owner Trustee and Servicer 
acknowledge and agree that each party was represented by legal counsel of its choosing 
and participated equally in the negotiation and drafting of this Agreement. 

Section 10.15. Confidentiality . Servicer shall keep confidential and not 
5 divulge, without Owner Trustee's written consent, to any Person the terms and conditions 
of this Agreement, any Servicing File, any Real Property Documentation or any 
document or instrument delivered in connection therewith or herewith, except to the 
extent that it is appropriate for Servicer to do so in working with legal counsel, auditors, 
taxing authorities or other governmental agencies having regulatory jurisdiction over 
10 Servicer. 

Section 10.16. References to Related Agreements . Any references in this 
Agreement to defined terms or sections contained in the Lease or Term Trust Agreement 
shall refer to such defined terms and sections contained therein as in effect on the date 
of this Agreement (or if an agreement is not in effect on such date, the most recent form 

15 thereof which has been provided to Servicer prior to such date) and shall continue to 
have such meaning (in the case of defined terms) or refer to such section (in the case of 
section references) notwithstanding any subsequent amendment, supplement or 
termination of such agreements. 

IN WITNESS WHEREOF, Owner Trustee and Servicer have caused their 

20 names to be signed hereto by their respective officers thereunto duly authorized as of 
the day and year first above written. 

SERVICER: 

SCRIBCOR, INC., an Illinois corporation 

25 

By: 
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Name: 



Title: 



OWNER TRUSTEE: 



THE FIRST NATIONAL BANK OF CHICAGO 



By: 

Name: 
Title: 
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REPRESENTATIONS FOR DEPOSIT/WITHDRAWAL AT CUSTODIAN ("DWAC") - 
to be included in PTC Letter of Representations 

The Security certificate(s) shall remain in Agent's custody as a "Balance 
5 Certificate" subject to the provisions of the Balance Certificate Agreement between 
Agent and DTC currently in effect. 

On each say on which Agent is open for business and on which it receives an 
instruction originated by a Participant through DTC's Deposit/Withdrawal at Custodian 
("DWAC") system to increase the Participant's account by a specified number of shares, 
10 units, or obligations (a "Deposit Instruction"), Agent shall, before 6:30 p.m. (Eastern 
Time) that day, either approve or cancel the Deposit Instruction through the DWAC 
system. 

On each day on which Agent is open for business and on which it receives an 
instruction originated by a Participant through the DWAC systems to decrease the 

15 Participant's account by a specified number of shares, units, or obligations (a 

'Withdrawal Instruction"), Agent shall, before 6:30 p.m. (Eastern Time) that day, either 
approve or cancel the Withdrawal Instruction through the DWAC system. 

Agent agrees that its approval of a Deposit or Withdrawal Instruction shall be 
deemed to be the receipt by DTC of a new, reissued or reregistered certificated security 

20 on registration of transfer to the name of Cede & Co. for the quantity of Securities 
evidenced by the Balance Certificate after the Deposit or Withdrawal Instruction is 
effected. 
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Principal and Interest Payments Rider 

1 . This Rider supersedes any contradictory language set forth in the Letter of 
Representations to which it is appended. 

2. With respect to principal and interest payments in the Securities: 

5 A. DTC shall receive all dividend and interest payments on payable 



date in same-day funds by 2:30 p.m. ET (Eastern Time). 

B. Issuer agrees that it or Agent shall provide dividend and interest 
payment information to a standard announcement service 
subscribed to by DTC. In the unlikely event that no such service 

10 exists, Issuer agrees that it or Agent shall provide this information 

directly to DTC in advance of the dividend or interest record date 
as soon as the information is available. 

This information should be conveyed directly to DTC electronically. 

If electronic transmission is not possible, such information should 
15 be conveyed by telephone or facsimile transmission to: 

The Depository Trust Company 

Manager: Announcements 

Dividend Apartment 

7 Hanover Square, 22 nd Floor 
20 New York, NY 10004 

Phone: (212)709-1270 

Fax: (212)709-1723, 1686 

C. Issuer agrees that it or Agent shall provide automated notification 
of CUSIP-level detail to the depository no later than noon ET on 

25 the payment date. 

D. DTC shall receive maturity and redemption payments and CUSIP- 
level detail on the payable date in the dame-day funds by 2:30 
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p.m. ET. Absent any other arrangements between Agrent and 
STC, any other shall be wired according to the following 
instructions: 
Chemical Bank 
ABA 02100128 

For credit to A/C Depository Trust Company 
Redemption Account 066-027306 

In accordance with existing SDFS payment procedures in the 
manner set forth in DTC's SDFS Paying Agent Operating 
Procedures a copy of which has previously been furnished to 
Agent. 

DTC shall receive all other payments and CUSIP-level detail 
resulting from corporate actions (such as tender offers or mergers) 
on the first payable date in same-day funds by 2:30 p.m. ET. 
Absent any payments shall be wired to the following address: 
Chemical Bank 
ABA 021000128 

For credit to A/C Depository Trust Company 
Reorganization Account 066-027608 
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APPENDIX A 
Definitions 

"Actual Knowledge" of any fact shall mean with respect to any Person or party, 
Conscious Awareness (as hereinafter defined) of a fact or that such fact is contained in a 
5 document of which such person has Conscious Awareness or which was created during 
the course of a transaction in which such person actively participated. A person, 
however, shall not be deemed to have Actual Knowledge of a fact merely because (i) 
such fact is contained in a document approved by such person if such person does not 
have Conscious Awareness of such document or if such document was not created 
10 during the course of a transaction in which such person actively participated or (ii) any 
other individual in such person's organization has Actual Knowledge of such fact. 

"Additional Services" shall mean, collectively, Property Management Services, 
Casualty Services, Condemnation Services and Construction Management Services 
and, individually, any one or more of the preceding. 
15 "Additional Servicing Fee" shall have the meaning set forth in Appendix C. 

"Affiliate" shall mean, with respect to any Person, any Person or party owning, or 
owned by a Person or party owning, directly or indirectly ten percent (10%) or more of 
the voting interest of such Person, or otherwise having the ability to exercise control over 
such Person. 

20 "Agreement" shall have the meaning given in the introductory sentence of this 

Servicing Agreement. 

"Basic Services" shall mean all services required to be performed by Servicer 
under the Agreement other than the Additional Services. 

"Basic Servicing Fee" shall have the meaning given in Section 5.01 . 
25 "Casualty Account" shall mean a segregated trust account established by the 

Term Trustee at The First National Bank of Chicago, or if there shall be designated a 
successor Term Trustee, at such successor Term Trustee acting in its commercial 




capacity, known as the K.C. ABBE® Trust 1995-1 Casualty Account, bearing an 
additional designation clearly indicating that the funds deposited therein are held for the 
benefit of the Certificateholders. All fees and expenses for maintaining the Casualty 
Account shall be included in the trustee's fees payable to the Term Trustee in connection 
5 with this Agreement and shall not constitute Reimbursable Costs. 

"Casualty Loss" shall mean any loss or damage suffered or incurred in respect of 
the Real Property arising out of or in connection with any fire, windstorm, flood, 
earthquake, act of god, war, strike or other casualty. 

"Casualty Loss Termination" shall mean any termination of the Lease resulting 
10 from the occurrence of a Casualty Loss. 

"Casualty Proceeds" shall mean the aggregate amount of payment received by 
the Term Trustee in respect of any Casualty Loss affecting the Real Property including, 
without limitation, all proceeds of any insurance maintained by the Tenant or the Term 
Trustee in respect thereof. 
15 "Casualty Services" shall have the meaning given to it in Section 4.09 . 

"Certificate" shall mean one or more certificates of ownership of beneficial 
interest in the Term Trust issued by the Term Trustee pursuant to Section 3.3 of the 
Term Trust Agreement in substantially identical form to the sample certificate attached to 
the Agreement as Exhibit A. 
20 "Certificate Distribution Account" shall mean the bank account established and 

maintained by the Term Trustee pursuant to Section 5.1 of the Term Trust Agreement. 

"Certificateholder" shall mean each Person in whose name one or more 
Certificates is registered as of a particular date as evidenced by the Certificate Register. 

"Collections" shall mean all monies, cash, rent or other payments received by the 
25 Term Trustee in respect of the Lease, the Real Property or otherwise including, without 
limitation the amount of all judgments, awards or other payments made in connection 
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with the enforcement of the Lease by the Term Trustee, the amount of any Net Casualty 
Proceeds or Net Compensation. 

"Compensation" shall mean the amount of any award, judgment, settlement or 
other payment receive by the Term Trustee in respect of any Condemnation of all or any 
5 portion of the Real Property. 

"Condemnation" shall mean any taking, condemnation or other exercise of the 
power of eminent domain by any governmental or quasi-governmental authority having 
such power affecting all or any portion of the Real Property. 

"Condemnation Account" shall mean a segregated trust account established by 
10 the Term Trustee at The First National Bank of Chicago, or if there shall be designated a 
successor Term Trustee, at such successor Term Trustee acting in its commercial 
capacity, known as the K.C. ABBE® Trust 1995-1 Condemnation Account, bearing an 
additional designation clearly indicating that the funds deposited therein are held for the 
benefit of the Certificateholders. All fees and expenses for maintaining the 
15 Condemnation Account shall be included in the trustee's fees payable to the Term 
Trustee in connection with this Agreement and shall not constitute Reimbursable Costs. 

"Condemnation Services" shall have the meaning given in Section 4.10 . 

"Conditional Receipt" shall have the meaning given in Section 4.03 . 

"Conscious Awareness" shall mean with respect to any Person or party, that such 
20 Person actually remembered a fact at the given time. A Person shall not be deemed to 
have Conscious Awareness of a fact at a given time if such Person did not actually 
remember a fact at the given time unless such fact is contained in a document previously 
read or executed by such Person in the course of a transaction in which such Person 
actively participated. A Person shall not be deemed to have Conscious Awareness of a 
25 fact merely because any other individual in such Person's organization has Conscious 
Awareness of such fact. 
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"Construction Management Services" shall mean such usual and customary 
supervisory and management services relating to the supervision, management and 
coordination of the activities of one or more architects, engineers and construction 
contractors engaged by Owner Trustee to perform construction activities required for the 
5 repair or restoration of the Real Property following a Casualty Loss Termination 
including, without limitation, the following: (i) consultation and recommendations 
regarding design documents and bidding qualifications and information; (ii) consultation 
and recommendations regarding project budgets and schedules; (iii) coordination of 
information flows and decision making on behalf of the Owner Trustee; (iv) review of 

10 required permits and licenses; (v) consultation and recommendations regarding project 
insurance programs; (vi) inspection of work in progress for conformance with applicable 
contract requirements; (vii) preparation of progress reports and recommendations for 
budget and schedule compliance or modifications; (viii) review and recommendations 
regarding payment applications and change orders; (ix) attendance on behalf of Owner 

15 Trustee at all project meetings and (x) consultation and recommendations regarding 
f achievement of substantial completion and final completion of the work required to be 
performed. Owner Trustee and Servicer shall enter into an amendment to this 
Agreement setting forth the agreed upon scope of and compensation for the 
Construction Management Services at the time the same are requested by Owner 

20 Trustee, which amendment shall have been submitted to the Rating Agency, and the 
Rating Agency shall have confirmed that such amendment shall not result in a 
downgrade, qualification or withdrawal of its then assigned rating with respect to the 
Certificates. 

"Contractors" shall mean any Person (other than Servicer) in the business of 
25 performing services of the nature constituting the Obligations with whom Servicer may 
contract pursuant to a sub-servicing or other written agreement for the performance of 
one or more of the Additional Services. 



"Corporate Trust Office" shall mean the office maintained by the Term Trustee at 
One First National Plaza, Suite 0126, Chicago, Illinois 60670-0126. 

"Default Notice" means any notice of the occurrence of an Event of Default given 
pursuant to Section 4.06 of the Agreement. 
5 "Eligible Servicer" shall mean the commercial loan servicing, property or asset 

management group which is part of or an Affiliate of the Term Trustee, or any Person or 
party who: (i) has not less than ten (10) years of experience as a professional asset or 
property manager and is licensed (if required) to perform such services in the locale of 
the Real Property; (ii) then has under management a portfolio of commercial and office 
10 properties containing in the aggregate not less than two (2) million square feet or with an 
aggregate fair market value of not less than $20,000,000.00; and (iii) then has not fewer 
than twenty (20) employees directly engaged in the provision of asset or property 
management services, or is otherwise acceptable to the Rating Agency. 

"Emergency" shall mean any fact or circumstance the existence of which 
15 constitutes an imminent risk of material harm or injury to persons or property. 

"Enforcement Proceedings" shall have the meaning given in Section 4.07 . 

"Event of Default" shall mean any fact or matter the occurrence of which 
constitutes a default or an Event of Default under the Lease (or any Replacement 
Lease). 

20 "Final Distribution Date" shall have the meaning set forth in Section 7.1 of the 

Term Trust Agreement. 

"Guarantee" shall mean that certain guarantee of the Lease by Kansas City Life 
Insurance Company dated November 13, 1991. 

"Insolvency Event" shall mean with respect to Servicer: (i) the filing of a petition 
25 in bankruptcy for reorganization or liquidation pursuant to Title 1 1 of the United States 
Code (the "Bankruptcy Code") or any similar state or federal law; (ii) the entry of a 
decree by a court of competent jurisdiction adjudicating Servicer to be bankrupt or 




insolvent; (iii) the making of an assignment for the benefit of creditors; (iv) the making of 
an admission in writing or inability to pay debts generally as they become due; or (v) 
consent to the appointment of a receiver for any material portion of Servicer's assets. 

"Landlord" shall mean the Term Trustee, in its capacity as the landlord under the 
5 Lease, together with any successors and assigns. 

"Lease" shall mean that certain lease dated December 29, 1989 by and between 
Old American Insurance Company, as tenant, and R&S Kansas City Associates Limited 
Partnership as landlord, regarding the Real Property, as amended by a First Amendment 
to Lease, dated November 12, 1991, as guaranteed by the Guarantee, copies of which 
10 are attached hereto as Exhibit A, and any Replacement Lease, as applicable. 

"Laws" shall mean all statutes, codes, rules, regulations, ordinances, decrees and 
enactments of any governmental or quasi-governmental agency having jurisdiction over: 
(i) the Real Property, or its use and operation; (ii) the Term Trustee; or (iii) the Trust 
Estate. 

15 "Minimum Required Insurance" shall mean such coverage and limits required to 

be maintained by Tenant under the Lease. 

"Net Casualty Proceeds" shall mean the aggregate amount of Casualty Proceeds 
received by the Term Trustee in respect of any Casualty Loss less all Reimbursable 
Costs incurred by the Term Trustee in connection with the adjustment, negotiation, 
20 settlement, or collection of such Casualty Proceeds or the exercise or performance by 
the Term Trustee of any of its rights, powers or duties under the Agreement. 

"Net Compensation" shall mean the aggregate amount of Compensation received 
by the Term Trustee in connection with any Condemnation less all Reimbursable Costs 
incurred by the Term Trustee in connection with any negotiation, adjudication or 
25 settlement regarding the amount of such compensation or the exercise or performance 
by the Term Trustee of any of its rights, powers or duties under the Agreement. 
"Obligations" has the meaning given in Section 4.01 . 




"Offering Memorandum" has the meaning given in Section 2.01 (k). 
"Partial Condemnation" shall mean (i) any taking in or by condemnation or other 
eminent domain proceeding pursuant to any law, general or special or (ii) temporary 
requisition of the Real Property or any part thereof by any governmental authority, civil or 
5 military after the occurrence of which the Lease (or any Replacement Lease) shall 
remain in full force and effect. 

"Person" shall mean any corporation, partnership, limited liability company, or 
other entity or human being. 

"Property Management Services" shall mean such usual and customary activities 
10 as are required to oversee and perform all aspects of the day to day management, 
oversight, operation and maintenance of the Real Property in a manner consistent with 
the Servicing Standard and so as to cause the Real Property to be maintained in good 
condition and in compliance with all Laws. Owner Trustee and Servicer shall enter into 
an amendment to the Agreement setting forth the agreed upon scope of and 
15 compensation for the Property Management Services at the time the same are 
requested by Owner Trustee, which amendment shall have been submitted to the Rating 
Agency and the Rating Agency shall have confirmed that such amendment shall not 
result in a downgrade, qualification or withdrawal of its then assigned rating with respect 
to the Certificates. 

20 "Property Report" shall mean a written report setting forth in reasonable detail the 

results of the inspections of the Real Property made pursuant to Section 4.06 including 
the recommendation of the Servicer as to any repair or remedial work to be performed at 
the Real Property and the opinion of the Servicer as to whether or not the Tenant is 
maintaining the Real Property in the condition required by the Lease. 

25 "Rating Agency" means Standard & Poor's Corporation. 

"Real Property" means the land and all buildings and improvements located 
thereon (including all fixtures and equipment incorporated therein not owned by a 



Tenant) commonly known as 4900 Oak Street, Kansas City, Missouri and legally 
described on Appendix C to the Agreement. 

"Reimbursable Costs" shall mean all fees, expenses, costs or other charges 
incurred in good faith by Servicer in the performance of Additional Services under the 
5 Agreement, including, without limitation, all payments required to be made by the 
Servicer to Contractors engaged by the Servicer pursuant to Section 7.08(b) . 
Reimbursable Costs shall be determined as more particularly set forth in Appendix C. 

"Remainder Proceeds" shall mean the greater of zero and the difference between 
the Net Compensation received by the Term Trustee in respect of a Total Condemnation 
10 and the Prepayment Amount payable in respect thereof. 

"Remainder Trust" shall mean the K.C. LURE® Trust 1995-1 established 
pursuant to that certain Trust Agreement of even date herewith between Seller and the 
First National Bank of Chicago, as Trustee. 

"Remainder Trustee" shall mean the Trustee under the Remainder Trust. 
15 "Rent" shall mean rent as defined in the Lease or as the term may be defined 

under any Replacement Lease. 

"Rent Invoices" shall have the meaning set forth in Section 4.03. 

"Replacement Lease" means any lease for all or any portion of the Real Property 
entered into pursuant to Section 4.08 of the Agreement, which Lease (A) shall require 
20 the tenant thereunder at its sole cost and expense to: (i) maintain at least the Minimum 
Required Insurance; (ii) pay all ad valorem and other real property taxes levied against 
the Real Property; (iii) maintain or cause the Real Property to be maintained in good 
operating condition and in compliance with all Laws, and (B), shall have been submitted 
to Standard & Poor's Corporation for its review, and Standard & Poor's Corporation shall 
25 not, based upon such review, have down-graded qualified or withdrawn its then assigned 
rating with respect to the Certificates. 

"Replacement Tenant" shall mean any Tenant under a Replacement Lease. 




"Responsible Officer" shall mean, with respect to any party to the Agreement or 
any Certificateholder, the president, any vice-president, assistant vice-president, 
secretary, assistant secretary or other officer or officers customarily performing functions 
similar to those performed by any of the above, or to whom any matter arising under this 
5 Agreement, the Lease or the Administrative Agreement may be referred, having the legal 
authority to bind the party in question. 

"Seller" shall mean Scribcor, Inc., an Illinois corporation, its successors and 
assigns in its capacity as "Seller" under the Term Trust Agreement. 

"Servicing Fees" shall mean all compensation to be paid to Servicer hereunder, 
10 including, without limitation, all Basic Servicing Fees, Additional Servicing Fees and 
Reimbursable Costs. 

"Servicer" means initially Scribcor, Inc., in its capacity as Servicer, or any party 
who may succeed to Scribcor Inc. as Servicer pursuant to the terms of the Agreement. 

"Servicer's Required Insurance" shall have the meaning given in Section 7,02 . 
15 "Servicing Agreement" means the Servicing Agreement attached hereto as 
Exhibit and all amendments, modifications or replacements thereof. 

"Servicing Standard" has the meaning given in Section 3.01 . 

"Tenant" shall mean Old American Insurance Company, together with its 
subtenants, of whatever level, successors and assigns and all parties claiming by or 
20 through any of them, and any tenant under any Replacement Lease, or any subtenant 
(of whatever level) or assignee thereof. 

"Term Trust" shall mean the K.C. ABBE® Trust 1995-1 as established pursuant 
to the Term Trust Agreement by and between Seller and the Term Trustee. 

"Term Trust Agreement" means the First Amended and Restated Term Trust 
25 Agreement dated as of April 27, 1 995 by and between Seller and Term Trustee, a copy 
of which is attached hereto as Exhibit B. 
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"Term Trustee" shall mean The First National Bank of Chicago, not personally but 
solely as trustee under the K.C. ABBE® Trust 1995-1, together with any Person who 
shall be appointed a successor trustee under the Agreement pursuant to Section 6.11 
thereof. 

5 "Term" shall mean the period commencing on the date of the Agreement and 

ending on the first to occur of the termination of the Agreement by Owner Trustee 
pursuant to Articles VIII or IX of the Agreement and December 31 , 2009. 

"Total Condemnation" shall mean any Condemnation after the occurrence of 
which the Lease shall be terminated pursuant to Article XV of the Lease or any similar 
10 provision in any Replacement Lease. 

"Trust Estate" shall mean all right title and interest of the Term Trustee in and to 
(i) the Real Property; (ii) the Lease and the Guarantee, including without limitation all 
right to receive the Rent payable under the Lease or any Replacement Lease and any 
other payments due thereunder or under the Guarantee, and (iii) the accounts held by 
15 the Term Trustee pursuant to the provisions of this Agreement. 
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